PROXY STATEMENT & 2000 ANNUAL REPORT

IIIINIH!INWM/IIl)ﬂlmﬂ!!ﬂlﬂﬂll!ﬂW

109

C’U@M&m S 1l

wdu\,

v hrGANC &

Transocean.




CONTENTS

SHAREHOLDERS LETTER
NoTICE OF 2007 ANNUAL (GENEIRAL MEETING ANDD PROXY STATEMENT

2006 ANNUAL REPORT TO SHAREHOLDERS

ABOUT TRANSOCEAN INC.

We are the world's largest offshore drilling contractor with a fleet of 82 mobile offshore drilling units. Our mobile
offshore drilling fleet is considered one of the most modern and versatile in the world due to our emphasis on tech-
nically demanding sectors of the offshore drilling business. We have more than 12,500 personnel worldwide.

Since launching the offshore industry’s first jackup drilling rig in 1954, we have achieved a long history of technological
“firsts.” These innovations include the first dynamically positioned drillship, the first rig to drill year-round in the
North Sea, the first semisubmersible rig for Sub-Arctic, year-round operations and 5th-Generation ultra-deepwater
semisubmersible rigs and drillships. In addition, we presently are constructing the most modern and advanced ultra-
deepwater drillships.

Our equity market capitalization exceeded $22 billion at March 16,2007, the largest among all offshore drilling com-
panies. Our ordinary shares are traded on the New York Stock Exchange (NYSE) under the symbol RIG.

Transocean: We’re never out of our depth®
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ABOUT THE COVER: TheTransoccan ultra-deepwater drillship Deepwater Frontier began work last vear in India for Reliance on the client’s D-6 deepwater
natural gas field in the Krishna Godavari basin, one of the largest gas fields in the world. The rig has two successive contracts which refleet strong demand for
our high-specification offshore drilling rigs. s current two-year contract has a $320,000 dayrate, followed by a threc-year contract at $477,000 a day com-
mencing in September 2008,

FORWARD-LOOKING STATEMENT: Any statements included in this Proxy Statement and 2006 Annual Report that are not historical facts, including without
limitation statements regarding future market trends and results of aperations are forward-looking statements within the meaning of applicable securitics laws.
Such statements are subject to numerous risks and uncertainties including, but not limited to, those that can be Found in the Forward-Looking Information
section (immediately preceding em 1) and Risk Factors section (Item 1A) of the 2006 Annual Report that could cause actual results to differ materially from
those projected.




TO OUR SHAREHOLDERS

C ;e entered 2006 believing the future of our company had
never been better and we were right. In many respects the company's
performance in 2006 was extraordinary. We continued to grow our
contract backlog from $10.9 billion in December 2005 to a record
level of almost $21 billion in February 2007. We were awarded long-
term drilling contracts requiring the construction of three new en-
hanced Enterprise-class drillships, which will be the most
technologically advanced rigs in our fleet. We exceeded $1 billion n
revenues for each of the third and fourth quarters. We achieved the
best safety performance in the history of the company. And we con-
tinued to set new deepwater drilling records as customers utilized our
industry-leading rig designs and operating experience.

We entered 2007 with an even brighter future. All of

our rigs are contracted and most of them committed to firm contracts
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In baschall it means to hit
the long ball, a homerun. You have
to keep your eye on the ball and be
ready to react when the right pitch
{opporianity) presents itself.

At Transoccan ontr balasice sheet
strength, wechnical capabilities and
Operating experience put us in
excellent position 1o rake advantage
of oppertunities w contract three
iltra-decpeater senbnald drillships
and two deeptitater upgrades — a
Irowmenm for onr sharcholders in
terms of valie creation.

well into the future. Qur high-specification and deepwater fleet 1s
fully contracted in 2007 and has very little time available in 2008 and
2009. We believe that our unparalleled contract backlog has signif-
icantly reduced the market risk that has historically been a major
consideration in valuing our business. Our backlog of forward start
contracts (firm contracts that ‘will not commence for one year or
more) at high dayrates support our expectation of several years of
revenue and earnings growth. Recognizing the size and forward

start nature of our backlog as significant value drivers, our Board of




Directors authorized an increase in our stock repurchase program from $2 billion to
$4 billion in May 2006. We have continued to execute on that authorization and have
repurchased approximately $3.4 billion worth of our stock, or almost 47 million shares,
through the end of February 2007.

Notwithstanding the exceptional business fundamentals that we cur-
rently enjoy, we face a number of significant challenges. The most critical is the need
to recruit and train new talent while contimung to develop, promote and retain our
existing personnel. Qur geographic diversity gives us unparalleled access to new mar-

kets for talent around the globe, and the company is committing significant resources
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to the recruitment, development and retention of personnel. We
are confident that we will succeed in sustaining the outstanding per-
formance that our people have consistently delivered in the past.

Cost containment is another major challenge. While

T}] 9 recent cost increases have been more than oftset by our increasing
at S revenues, we are doing everything we can to mitigate the effect of
)t! (I p° rising vendor costs. We have instituted a new asset management

structure and supply chain management initiatives that are aimed at

I golf it means to hit the making our cost structure as efficient as possible. Our size and scale
reafly long drive. It requires
a foctes on execntion and
state-of-the-art equipment.

I deeprvaier drifling framsocean
has the state-of-the-art equipement
and i focnsed on exeenting onr

eustomers drilling programs o ' o T ]

achicve best-in-class performanee.,




give us a strategic advantage in consolidating and optimizing our global expenditures.
Shipyard execution was also a major issue in 2006. Over the last two
years, we have reactivated eight stacked rigs. While we experienced both cost overruns
and time delays with our three most recent reactivations, all are now on contract. We
expect our level of shipyard activity in 2007, excluding our upgrades and newbuilds,
to decline with the completion of these reactivations. However, shipyard and vendor
capacity constraints are likely to continue to cause shipyard project execution chal-
lenges in 2007, but we expect less impact than experienced in the last two years.

Safety will remain fundamental in what we do - the safety of our people
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In football it neans to throw
the long ball, to stretch the defense,
to make the big play when
everything is on the line.

At Transocean we are experts
at going deep, from drifling in
the deepest waters to the harshest
environmets to shallow water and
at stretching the boundaries of
exploration and technology.

and everyone associated with our operations; the protection of the en-
vironment; and the operational integrity of our equipment. Our firm
belief is that we can conduct our operations in an incident-free envi-
ronment - all the time, everywhere - and we intend to achieve that vi-
sion. We experienced substantial improvement in 2006 in our safety
record as we achieved the lowest total recordable incident rate in the
history of our company, surpassing our record performance in 2005.
To augment our focus on the environment, we re-

cently implemented a new environmental management system to




ensure consistently high standards are maintained across the company, regardless of lo-
cation. We are proud of the recognition of our rig Polar Pioneer for zero-discharge
performance while drilling in the Barents Sea off the coast of Norway. We also con-
tinue as a founding member to support the SERPENT project which allows scientists
from around the world to utilize available time on remote operated vehicles stationed
on our rigs to make breakthroughs in marine life studies.

in closing, we would like to thank all of our personnel who dedicate
themselves daily to achieving our incident-free vision while advancing new drilling

technologies and improving efficiency for the benefit of our customers. Without the

Five of our jackups in India each received
three-year integrated services contracts
last year from ONGC, representing a total
of 15 rig years for the Randolph Yost, Ron
Tappmeyer, Trident |1, Trident Xil and J.T.
Angel. The inlegraled services contracts,
in which we manage third-party contrac-
tors to provide a full complement of well
services in addition to our normal drilling
services, are part of Transocean's expan-
sion from one oftshore rig in India six
years ago to a 12-rig fleet at March 2007,
including an ultra-deepwater drillship, a
deepwater drillship, twe semisubmersible
rigs and eight jackups.




dedicated eftort of each of our roughly 12,500 employees to contin-
uously improve our performance, we would not have achieved these
exceptional results and have the opportunity to create significant value

for our shareholders.

Sincerely,
J. MICHAEL TALBERT . ROBERT L. LONG
Chatrman Chief Exceutive Officer

MaRCH 19, 2007
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March 20, 2007
Dear Sharcholder:

The 2007 annual general meeting of Transocean Inc. will be held on Thursday, May 1@, 2007 at 9:00 am.,
Bahamas time, at the British Colonial Hilton Nassau, Nassau, Bahamas. The Secretary’s notice of annual general
meeling, the proxy statement and a proxy card are enclosed and describe the matters to be acted upon at the meeting.

It is important that your shares be represented and voted at the meeting. Please read the enclosed notice of
annual general meeting and proxy statement and date, sign and promptly return the proxy card in the enclosed self-
addressed cnvelope.

Sincerely,
J. Michael Talbert Robert L. Long
Chairman of the Board Chief Executive Officer

This proxy statement and the accompanying proxy card are dated March 20, 2007 and are first being mailed on or
about March 26, 2007 to record shareholders as of March 19, 2007.




NOTICE OF ANNUAL GENERAL MEETING OF TRANSOCEAN INC.
TO BE HELD MAY 10, 2007

The annual general meeting of Transocean Inc., 2 Cayman Islands exempted company limited by shares, will be
held at the British Colonial Hilton Nassau, Nassau, Bahamas at 9:00 a.m., Bahamas time, on May 10, 2007 for the
following purposes:

H To elect four directors as members of our board of directors to serve until the 2010 annual general
meeting and until their respective successors have been duly elected.

(2) To approve the appointment of Ermst & Young LLP as independent registered public accounting firm
for 2007.

(3) To transact such other business as may properly be brought before the meeting.

This constitutes notice of the meeting as required by Cayman Islands law and our articles of association.

Only record holders of ordinary shares at the close of business on March 19, 2007 will be entitled to notice of,
and to vote at, the meeting,

The meeting may generally be adjourned from time to time without advance notice other than announcement at
the meeting, or any adjournment thereof, and any and all business for which the mecting is hereby noticed may be
transacted at any such adjournment.

By order of the Board of Directors,

i

Eric B. Brown
Secretary

Houston, Texas
March 20, 2007

YOUR VOTE IS IMPORTANT
Please complete, sign and promptly return your proxy card in the enclosed
return envelope.




PROXY STATEMENT
FOR ANNUAL GENERAL MEETING OF TRANSOCEAN INC.
MAY 10, 2007

This proxy statement is furnished in connection with the solicitation of proxies by Transocean Inc., on behalf of
our board of directors, to be voted at our annual general meeting to be held on May 10, 2007 at 9:00 a.m., Bahamas
time, at the British Colonial Hilton Nassau, Nassau, Bahamas.

Proposals

At the annual general meeting, sharcholders will be asked to vote upon the following:

s A proposal to elect four nominees as directors to serve three-year terms. These directors will be
members of a class of directors that will serve until the 2010 annual general meeting and until their
respective successors have been duly elected.

* A proposal to approve the appointment of Ernst & Young LLP as independent registered public
accounting firm for 2007,

s Any other matters that may properly come before the meeting.

We know of no other matters that are likely to be brought before the annual general meeting.

Quorum

The presence, in person or by proxy, of shareholders holding a majority of our outstanding ordinary shares will
constitute a quorum. Abstentions and “broker non-votes” will be counted as present for purposes of determining
whether there is a quotum at the meeting.

Record Date

Only shareholders of record at the close of business on March 19, 2007 are entitled to notice of and to vote, or to
grant proxies to vote, at the meeting.

Votes Required

Approval of the proposal to elect the four nominees as directors requires the affirmative vote of a plurality of the
votes cast. The plurality requirement means that the director nominee with the most votes for a board seat is elected
to that board seat. You may vote “for” or “against” or “abstain” with respect to the election of each director. Only
votes “for” or “against” are counted in determining whether a plurality has been cast in favor of a director.
Abstentions and “broker non-votes” are not counted for purposes of the election of directors. As described later in
this Proxy Statement, our Corporate Governance Guidelines set forth our procedures if a director nominee is elected,
but does not receive more votes cast “for” than “against” the nominee’s election.

Approval of the proposal to appoint Emst & Young LLP as independent registered public accounting firm for
2007 requires the affirmative vote of holders of at least a majority of the ordinary shares present in person or by
proxy at the meeting and entitled to vote on the matter. Abstentions and “broker non-votes” on the proposal have
the effect of a vote against the proposal.

As of the record date for the meeting, there were 287,850,11 [ ordinary shares outstanding and entitled to notice of
and to vote at the meeting. Holders of ordinary shares on the record date are entitled to one vote for each share held.

Proxies

A proxy card is being sent to each shareholder as of the record date. If you properly received a proxy card, you
may grant a proxy to vote on each of the proposals by marking your proxy card appropriately, executing it in the
space provided, dating it and returning it to us. We may accept your proxy by any form of communication permitted
by Cayman Islands law and our articles of association. If you hold your shares in the name of a bank, broker or
other nominee, you should follow the instructions provided by your bank, broker or nominee when voting your




shares.

If you have timely submitted a properly executed proxy card and clearly indicated your votes, your shares will be
voted as indicated. If you have timely submitted a properly executed proxy card and have not clearly indicated your
votes, your shares will be voted “FOR” the election of all director nominees and “FOR™ the other proposals.

If any other matters are properly presented at the meeting for consideration, the persons named in the proxy card
will have the discretion to vote on these matters in accordance with their best judgment. Proxies voted against any
of the three proposals will not be voted in favor of any adjournment of the meeting for the purpose of soliciting
additional proxies.

You may revoke your proxy card at any time prior to its exercise by:

*  giving written notice of the revocation to our Secretary;
* appearing at the meeting, notifying our Secretary and voting in person; or

e properly completing and executing a later-dated proxy and delivering it to our Secretary at or before
the meeting.

Your presence without voting at the meeting will not automatically revoke your proxy, and any revocation during
the meeting will not affect votes previously taken. If you hold your shares in the name of a bank, broker or other
nominee, you should follow the instructions provided by your bank, broker or nominee in revoking your previously
granted proxy.

Solicitation of Proxiecs

The accompanying proxy is being solicited on behalf of the board of directors. The expenses of preparing,
printing and mailing the proxy and the materials used in the solicitation will be borne by us. We have retained D.F.
King & Co., Inc. for a fee of $8,000, plus expenses, to aid in the solicitation of proxies. Proxies may be solicited by
personal interview, telephone and telegram by our directors, officers and employees, who will not receive additional
compensation for those services. Arrangements also may be made with brokerage houses and other custodians,
nominees and fiduciaries for the forwarding of solicitation materials to the beneficial owners of ordinary shares held
by those persons, and we will reimburse them for reasonable expenses incurred by them in connection with the
forwarding of solicitation materials.

. - ELECTION OF DIRECTORS

Our articles of association divide our board of directors into three classes: Class 1, Class 1l and Class I1I. Four
Class TI directors are to be elected at our 2007 annual general meeting to serve for three-year terms expiring at the
annual general meeting in 2010 when their respective successors have been duly elected.

The board has nominated for election as Class 1l directors Robert L. Long, Martin B. McNamara, Robert M.
Sprague and J. Michael Talbert. Messrs. Long, McNamara, Sprague and Talbert are standing for re-election. 1f any
of the nominees becomes unavailable for any reason, which we do not anticipate, the board of directors in its
discretion may designate a substitute nominee. If you have submitted an executed proxy card, your vote will be cast
for the substitute nomince unless contrary instructions arc given in the proxy.

We have adopted a majority vote policy in the election of directors as part of our Corporate Governance
Guidelines. This policy provides that the board may nominate only those candidates for director who have submitted
an irrevocable letter of resignation which would be effective upon and only in the event that (1) such nominee fails
to receive a sufficient number of votes from shareholders in an uncontested election and (2) the board accepts the
resignation. If a nominee who has submitted such a letter of resignation does not receive more votes cast “for” than -
“against” the nominee’s elcction, the Corporate Governance Committee must promptly review the letter of
resignation and recommend to the board whether to accept the tendered resignation or reject it. The board must then
act on the Corporate Governance Committee’s recomimendation within 90 days following the certification of the
sharcholder vote. The board must promptly disclose its decision regarding whether or not to accept the nominee’s
resignation letter in a Form 8-K furnished to the Securities and Exchange Commission (SEC) or other broadly
disseminated means of communication. Full details of this Policy are set out in our Corporate Governance




Guidelines which are available on our website at www.deepwater.com under “Corporate Govertance,”

The board has received from each current board member, including each of the nominees for election at the
annual general meeting, an executed irrevocable letter of resignation consistent with these guidelines described
above. Each such letter of resignation is effective only in the event that (1) such director fails to receive a sufficient
number of votes from shareholders in an uncontested election of such director and (2) the board accepts such
restignation.

The board of directors recommends a vote “FOR?” the election of Robert L. Long, Martin B, McNamara,
Robert M. Sprague and J. Michael Talbert as Class II directors.

Nominees for Director—Class II—Terms Expiring 2010

ROBERT L. LONG, age 61, is Chief Executive Officer and a member of our board of directors. Mr. Long
served as President and Chief Executive Officer and a member of our board of directors from October 2002
to October 2006, at which time he relinquished the position of President. Mr. Long served as President
from December 2001 1o Octeber 2002, Mr. Long served as Chief Financial Officer from August 1996 until
December 2001. Mr, Long served as Senior Vice President from May 1990 until the time of the Sedco
Forex merger, at which time he assumed the position of Executive Vice President, Mr. Long also served as
Treasurer from September 1997 until March 2001. Mr. Long has been an employee since 1976 and was
elected Vice President in 1987. .

MARTIN B. MCNAMARA, age 59, is a Partner of the law firm of Gibson, Dunn & Crutcher and has
served as a member of the firm’s executive, finance and compensation committees, as well as a Partner-in-
Charge of the firm’s Texas practice. He has served as one of our directors since November 1994. During
the past five years, Mr. McNamara has been in the private practice of law.

ROBERT M. SPRAGUE, age 62, is the retired Regional Business Director of Shell EP International BV,
a position in which he served from April 1997 until June 2003. Mr. Sprague served as Direclor —

Strategy & Business Services for Shell EP International BV from January 1996 until March 1997 and as
Exploration & Production Coordinator of Shell International Petroleum BV from May 1994 to December
1995. Mr. Sprague joined the Royal Dutch / Shell group of companies in 1967 and served in a variety of
positions in the United States and Europe during his career, including as a director of Shell Canada
Limited, a publicly traded company, from April 2000 to April 2003. Mr. Sprague has served on our board
of directors since May 2004.

J. MICHAEL TALBERT, age 60, has served as our non-executive Chairman of our board of directors
since October 2004. Prior to that Mr. Talbert served as our executive Chairman of the board since October
2002 and a member of our board of directors since August 1994. Mr. Talbert also served as Chief
Executive Officer from August 1994 until October 2002, Chairman of our board of directors from August
1994 until December 1999, and as President from December 1999 until December 2001. Prior to assuming
hts duties with us, Mr. Talbert was President and Chief Executive Officer of Lone Star Gas Company, a
natural gas distribution company and a division of Enserch Corporation. He is also & director of El Paso
Corporation.

Continuing Directors—Class 1H--Terms Expiring 2008

JUDY J. KELLY, age 58, is the retired Vice President—Americas of ExxonMobil (Gas Marketing
Company, a division of ExxonMobil Corporation, a position in which she served from March 2002 until
her retirement in July 2004 and in which she was responsible for ExxonMobil’s natural gas and natural gas
liquids marketing activities and related infrastructure assets in North and South America. From January
2000 until March 2002, Ms. Kelly served as Vice President—Cilobal Business Planning for ExxonMobil Gas
Marketing Company, a position she assumed after ExxonMobil’s merger with Mobil Corporation.

Ms. Kelly joined a predecessor of ExxonMobil in its financial organization and served in a variety of
positions during her 31 years at ExxonMobil. Ms. Keily has served as one of our directors since May 2005.




ROBERTO MONTI, age 68, is the retired Executive Vice President of Exploration and Production for
Repsol YPF. He was the President and Chief Executive Officer of YPF Sociedad Anonima from
September 1995 to June 1999 prior to its acquisition by Repsol. From October 1993 to July 1995, he
served as President of Dowell, a division of Schlumberger. He is also a director of Petrobras Energia S.A.,
John Wood Group PLC and Tenaris S.A. Mr. Monti has served as one of our directors since December
1999.

IAN C. STRACHAN, age 63, is a director of Reuters Group PLC, Xstrata plc, Rolls Royce Group plc and
Johnson Matthey plc. He served as Chairman of the Board of Instinet Group Incorporated from January
2003 to December 2005, when it was acquired by The Nasdaq Stock Market, Inc. Mr. Strachan served as
Deputy Chairman of Invensys plc from 1999 to 2000 and served as CEO of BTR plc from 1996 until its .
merger with Siebe plc in 1999, when it changed its name to Invensys plc. From 1987 to 1995,

" Mir. Strachan was with Rio Tinto plc, serving as CFO from 1987 to 1991 and as Deputy CEO from 1991 to
1995. He was employed by Exxon Corporation from 1970 to 1986. Mr. Strachan has served as one of our
dxrectors since December 1999, :

MARK A. HELLERSTEIN, age 54, is Chairman of the Board of St. Mary Land & Exploration Company,
an independent oil and gas company engaged in the exploration, exploitation, development, acquisition and
production of natural gas and crude oil. Mr. Hellerstein served St. Mary Land & Exploration Company as
Chief Executive Officer from 1995 until late February 2007 and was appointed Chairman of its board of
directors in September 2002. Mr. Hellerstein was appointed as one of our directors on December 7, 2006
to fill a new director position. Sy

Continuing Directors—Class [—Terms Expiring 2009

VICTOR E. GRIJALVA, age 68, has served as one of our directors since December 1999 and was
Chairman of our board of directors until October 2002. He is the retired Vice Chairman of Schlumberger
Limited. Before serving as Vice Chairman, he served as Executive Vice President of Schlumberger’s
Oilfield Services division from 1994 to January 1999 and as Executive Vice President of Schlumberger’s
Wireline, Testing & Anadrill division from 1992 to 1994. Mr. Grijalva is also a director of Hanover
Compressor Company, where he served as Chairman from 2002 to 2005, and of Dynegy Inc.

ARTHUR LINDENAUER, age 69, became Chairman of the Board of Schlumberger Technology
Corporation, the principal U.S. subsidiary of Schlumberger Limited, in December 1998 and served in that
position through February 2004. He previously served as Executive Vice President-Finance and Chief
Financial Officer of Schlumberger from January 1980 to December 1998. Mr. Lindcnauer was a partner
with the accounting firm of Price Waterhouse from 1972 to 1980. Mr. Lindenauer is also a director of the
New York Chapter of the Cystic Fibrosis Foundation, a Trustee of the American University in Cairo and a
member of the Board of Overseers of the Tuck School of Business at Dartmouth College. Mr. Lindenauer
has served as one of our directors since December 1999,

KRISTIAN SIEM, age 58, is Chairman and Chief Executive Officer of Siem Industries, Inc., an industrial
holding company that owns offshore oil and gas drilling and subsea construction services businesses, a fleet
of reefer vessels and a fleet of car carrying vessels through subsidiaries in the Cayman Islands, the UK.
and Norway. Mr. Siem has served as one of our directors since September 1996 and was Chairman of
Transocean ASA prior to its acquisition by us in 1996. Mr. Siem is also chairman of Star Reefers Inc.,
Siem Offshore Inc., Subsea 7 [nc. and Siem Industrikapital AB. He is further a director of North Atlantic
Smaller Companies Investment Trust PLC. During the past five years, Mr. Siem has served as an executive
officer with Siem Industries, Inc., as CEO and a director.of Kvaerner ASA and as Chairman and a director
of Norwegian Cruise Line. -

MICHAEL E. MCMAHON, age 59, is a partner of Pine Brook Road Partners LLC, a private equity firm,
which he co-founded. From January 2003 to July 2006, Mr. McMahon served as Executive Director of the
Rhode Island Economic Development Corporation, Chairman of the Quonset Development Corporation
and Chairman of the Slater Technology Fund. From 2000 to 2003, he was a founder and partner of
RockPort Capital Partners, a venture capital firm focused on the energy, power, environmental and




engineered materials sectors. Previously, Mr. McMahon served as a managing director and head of the
global energy investment banking departments at Lehman Brothers and Salomon Brothers. Mr. McMahon
was appointed as one of our directors on December 7, 2006 to fill a new director position.

Corporate Governance

We believe that we have long had good corporate governance practices, including having had written corporate
governance guidelines, committee charters and a code of conduct for employees in place before enactment of the
Sarbanes-Oxley Act and revisions to the corporate governance rules of the New York Stock Exchange (NYSE).
Furthermore, the board held separate meetings of the non-management directors for several years before executive
sessions were required by the NYSE.

We have instituted on-line mandatory training for employees on our code of conduct and other relevant
compliance topics. We also require that all managerial and supervisory employees certify compliance with our code
of conduct each year.

The corporate governance committee of the board has continued to evaluate the Company’s and the board’s
governance practices and formally reviews all committec charters along with recommendations from the various
committees of the board and the board’s governance principles at least annually. In October 2006, the corporate
governance committee recommended that the board adopt a guideline regarding the majority election of directors
which has now been approved by the board and included in our corporate governance guidelines. This committee
further receives updates at each meeting regarding new developments in the corporate governance arena. Our
committee charters also require, among other things, that the committees and the board annually evaluate their own
performance. '

In 2005, we adopted ownership guidelines for directors that require each current non-management director to,
over a five-year period, acquire and retain a number of our shares and/or deferred units at least equal in value to an
amount five times the annual director retainer. Each new director is required to acquire and retain such number of
shares and/or deferred units over their initial five years as a director. In connection with such ownership
requirement, the board currently grants deferred units to each of our directors and requires each director to hold such
units until that director leaves the board.

Our current governance documents may be found on our website at www.deepwater.com under “Corporate
Governance.” Among the information you can find there is the following:

s Corporate Governance Guidelines;
¢  Audit Committee Charter;
o Corporate Governance Committee Charter;
s  Executive Compensation Committee Charter;
¢  Finance and Benefits Committee Charter; and
s Code of Ethics.
[nformation contained on our website is not part of this proxy statement. You may also request this information

in print by writing to our General Counsel, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046,

We will continue to monitor our governance practices in order to maintain our high standards. Some specific
governance issues are addressed below.

Independence of Board Members/Committee Structure. Our corporate governance guidelines require that at least
a majority of the directors meet the independence requirements of the NYSE. The director independence standards
of the NYSE require a board determination that the director has no material relationship with the listed company and
has no specific relationships that preclude independence. Our board considers all relevant facts and circumstances
in assessing whether a director is independent.




The board has carefully considered the criteria of the NY SE and believes that each of Victor E..Grijalva, Mark A.
Hellerstein, Judy J. Kelly, Arthur Lindenauer, Michael E. McMahon, Martin B. McNamara, Roberto Monti, Robert
M. Sprague and lan C. Strachan meets the NYSE independence requirements. The board further believes that
Richard A. Pattarozzi met the NYSE independence requirernents prior to his not standing for re-election in May
2006. The board does not believe that Robert L. Long {our current Chief Executive Officer), J. Michael Talbert (our
former executive Chairman and Chief Executive Officer), or Kristian Siem (an executive of a company that has an
interest in one of our joint ventures) currently meet the NYSE independence requirements. The board believes that
our executive compensation, audit and corporate govemancc committees are composed solely of directors who meet
the NYSE independence requirements. :

The board has also considered what types of disclosure should be made relating to the process of determining
director independence. To assist the board in making disclosures regarding its determinations of independence, the
board has adopted categorical standards as permitted under the listing standards of the NYSE. These categorical
standards deal only with what types of relationships need to be disclosed and not whether a particular director is .
independent. The board considers all relevant facts and circumstances in determining whether a director is
independent. However, the relationships satisfying the categorical standards are not required to be disclosed or
separately discussed in our proxy statement.

A relationship satisfies the categorical standards adopted by the board if it:

e isatype of relationship addressed in:

Iten 404 of Regulation $-K of the Securities Act of 1933 (containing requirements for disclosure of
related person transactions in a company’s proxy statement), but under those rules, disclosure is not
required, or ' ~

Section 303A.02(b) of the NYSE Listed Company Manual (listing relationships that ‘preclude a
determination of independence), but under those rules, a determination of independence is not
precluded; or

e results from charitable contributions by the Company to an organization where a director is an
executive officer and such contributions do not exceed the greater of $100,000 or 1% of the
organization’s gross revenue in any of the last three years.

FExecutive Sessions. Our non-management directors met in executive session without management at each
regutarly scheduled board meeting in 2006. During 2007, they are again scheduled to meet in executive session at
each regularly scheduled board meeting. In addition, the independent directors met as a group in executive session
on one occasion during 2006, Qur non-management and independent directors have designated lan C. Strachan as
the presiding director for their respective meetings. Shareholders or other interested persons may send
communications to the presiding director by writing to him ¢/o Mr. Eric B. Brown, Corporate Secretary, P.O. Box
2765, Houston, Texas 77252-2765.

Director Nomination Process. The board has designated the corporate governance committee as the committee
authorized to consider and recommend nominees for the board. We believe that all members of the committee meet
the NYSE independence requirements.

Qur Corporate Governance Guidelines require that the corporate governance committee assess the needs of our
Company and the board so as to recommend candidates who will further our goals. In making that assessment, the
committee has determined that a candidate must have the following minimum qualifications:

*  high professional and personal ethics and values;
e arecord of professional accomplishment in his/her chosen field;
s relevant expertise and experience; and

s  areputation, both personal and professional, consistent with our core values.




In addition to these minimum qualifications, the committee considers other qualities that may be desirable. In
particular, the board is committed to having a majority of independent directors and, accordingly, the committee
evaluates the independence status of any potential director. The commitiee evaluates whether or not a candidate
contributes to the board’s overall diversity and whether or not the candidate can contribute positively to the existing
chemistry and culture among the board members. Also, the committee considers whether or not the candidate may
have professional or personal experiences and expertise relevant to our business and position as the leading
international provider of offshore drilling services.

As described above, in accordance with the majority vote provisions of our Corporate Governance Guidelines,
our board may nominate only those candidates for director who have submitted an irrevocable letter of resignation
which would be effective upon and only in the event that (1) such nominee fails to receive a sufficient number of
votes from shareholders in an uncontested election and (2) the board accepts the resignation. The board will also
request a statement from any person nominated as a director by other than the board as to whether that person will
also submit an irrevocable letter of resignation upon the same terms as a person nominated by the board.

The committee has several methods of identifying board candidates. First, the committee considers and evaluates
whether or not the existing directors whose terms are expiring remain appropriate candidates for the board. Second,
the committee requests from time to time that its members and the other board members identify possible
candidates. Third, the committee has the authority to retain one or more search firms to aid in its search. The search
firm assists the board in identifying potential board candidates, interviewing those candidates and conducting
investigations relative to their background and qualifications. The most recent additions to the board, Mark A.
Hellerstein and Michael M, McMahon, were identified as a result of a combination of methods with Mr. Hellerstein
being identified by a search firm and Mr, McMahon being identified by a current director on our board.

The corporate governance committee considers nominees for director recommended by shareholders. Please
submit your recommendations in writing, along with:

¢ the name of and contact information for the candidate;
¢ astatement detailing the candidate’s qualifications and business and educational experience;

e information regarding the qualifications and qualities described under “Director Nomination Process”
above, '

s asigned statement of the proposed candidate consenting to be named as a candidate and, if nominated
and clected, to serve as a director;

» asigned irrevocable letter of resignation from the proposed candidate which, in accordance with our
Corporate Governance Guidelines, would be effective upon and only in the event that (1) such
candidate fails to receive a sufficient number of votes from shareholders in an uncontested election and
(2) the board accepts the resignation;

e a statement that the writer is a shareholder and is proposing a candidate for consideration by the
committee;

e 2 statement detailing any relationship between the candidate and any customer, supplier or competitor
of ours;

o financial and accounting experience of the candidate, to enable the committee to determine whether the
candidate would be suitable for audit committee membership; and

s detailed information about any relationship or understanding between the proposing shareholder and
the candidate.

Submit nominations to-Eric B. Brown, Corporate Secretary, Transocean Inc., 4 Greenway Plaza, Houston, Texas
77046. The extent to which the committee dedicates time and resources to the consideration and evaluation of any




potential nominee brought to its attention depends on the information available to the committee about the
qualifications and suitability of the individual, viewed in light of the needs of the board, and is at the committee’s
discretion. The committee evaluates the desirability for incumbent directors to continue on the board following the
expiration of their respective terms, taking into account their contributions as board members and the benefit that
results from the increasing insight and experience developed over a period of time. Although the corporate
governance comumittee will consider candidates for director recommended by shareholders, it may determine not to
recommend that the board, and the board may determine not to, nominate those candidates for election to our board.

In addition to recommending director nominees to the corporate governance committee, any shareholder may
nominate directors at an annual general meeting of shareholders. For more information on this topic, see “Proposals
of Shareholders.” .

Executive Officer and Director Compensation Process. Our executive compensation committee has established
an annual process for reviewing and establishing executive compensation levels. Deloitte Consulting LLP, an
outside consultant retained by the committee, provides the committee with relevant market data and alternatives to
consider in determining appropriate compensation levels for each of our executive officers. Qur CEO also assists
the commitiee in the executive compensation process. For a more thorough discussion of the roles, responsibilities
and process we use for setting executive compensation, see “—Compensation Discussion and Analysis.”

Director compensation is set by the board upon a recommendation from the corporate governance committee of
the board. At its first meeting of each calendar year, the corporate governance committee reviews the compensation’
paid to our directors to be certain that it is competitive in attracting and retaining qualified directors. The corporate
govemance committee uses Deloitte Consulting LLP to gather data regarding director compensation at (1) certain
similar size companies in the general industry as well as (2) the same peer group of companies generally utilized in -
the consideration of executive compensation, see “—Compensation Discussion and Analysis.” Based upon its
review of the data and its own judgment, the committee develops a recommendation for consideration by the board.
Cur employees receive no additional compensation for serving as directors on our board.

Process for Communication by Interested Parties with the Board. The board has established a process whereby
interested parties may communicate with the board and/or with any individual director. Interested parties, including
sharcholders, may send communications in writing, addressed 1o the board or an individual director, ¢/o Eric B,
Brown, Corporate Secretary, P.O. Box 2763, Houston, Texas 77252-2765. The Corporate Secretary will forward
these communications as appropriate to the addressee depending on the facts and circumstances outlined in the
communication. The board has directed the Corporate Secretary not to forward certain items such as'spam, junk
mailings, product inquiries, resumes and other forms of job inquiries, surveys and business solicitations.
Additionally, the board has advised the Corporate Secretary not to forward material that is illegal or threatening, but
to make the board aware of such material which it may request be forwarded, retained or destroyed at the board’s
discretion.

Policies and Procedures for Approval of Transactions with Related Persons. In February 2007, the board
formally adopted a policy with respect to related person transactions to document procedures pursuant to which such
transactions are reviewed, approved or ratified. The policy applies to any transaction in which (1) the Company is a
participant, (2) any related person has a direct or indirect material interest and (3) the amount involved exceeds
$120,000, but excludes any transaction that does not require disclosure under Ttem 404(a} of Regulation S-K. The
Audit Committee, with assistance from the Company’s General Counsel, is responsible for reviewing, approving
and ratifying any related person transaction.

To identify related person transactions, each year we submit and require our directors and officers to complete
questionnaires identifying transactions with us in which the officer or director or their immediate family members
have an interest. Qur Code of Conduct further requires that any director inform the Chairman of the board and any
executive officer inform our Generat Counsel when the director’s or executive officer’s, respectively, private
interest interferes or appears to interfere, in any way with our interests. In addition, the board’s governance
guidelines require that a director immediately inform the board or Chairman of the board as outlined above in the
event that a director believes that the director has an actual or potential conflict with our interests.

Director Attendance at Annual Meeting. We expect all of our directors to attend our annual general meeting of
shareholders. At the 2006 meeting, all directors then serving on our board were in attendance other than Richard A,
Pattarozzi, who was not standing for re-election at that meeting.




Board Meetings and Committees

During 2006, the board of directors held five regular meetings and one special meeting. Each of our directors
attended at least 75% of the meetings during the year (or during such shorter period for which the director served as
a director), including meetings of committees on which the director served.

The board has standing executive compensation, finance and benefits, corporate governance and audit
committees. As noted, the charters for these committees may be found on our website at www.deepwater.com under
“Corporate'Governance.” In addition, the board may from time to time form specml committees to consider
particular matters that arise.

Executive Compensation Committee. The purpose of the executive compensation committee is to assist the board
in (1) developing a fair compensation program for executives and (2) complying with the board’s legal and
regulatory requirements as to executive compensation. The authority and responsibilities of the executive
compensation committee include the following:

& review annually and approve the compensation paid to our executive officers;

s annually establish performance goals and objectives for our CEO and annually review the CEQ’s
performance in light of the goals and objectives which were established and set the CEO’s
compensation based on this evaluation;

» administer (including the designation of eligible employees) our Long-Term Incentive Plan,
Performance Award and Cash Bonus Plan, Deferred Compensation Plan, and any other executive
compensation plan or arrangement providing for benefits to our executive officers in accordance with
our goals and objectives established by the board of directors, the terms of the plans, any rules and
regulations thereunder;

e consider and make recommendations to the board concerning the existing executive compensation plans
and the adoption of new plans and programs;

 consider and recommend to the board the terms of any contractual agreements and other similar
arrangements that may be entered into with our officers; provided, however, that the committee shall
not recommend and the board shall not authorize “single-trigger” change of control agreements for any
of our officers; and

e retain and approve the fees of independent legal, accounting or other advisors, including any
compensation consultant, used to assist it in the evaluation of executive officer compensation.

See “—Compensation Discussion and Analysis” for a discussion of additional responsibilities of the executive
compensation committee.

The executive compensation committee may delegate specific responsibilities to one or more individual
committee members to the extent permitted by law, New York Stock Exchange listing standards and our
subcommittee’s governing documents. The committee may delegate all or a portion of its powers and
responsibilities with respect to the plans described above to one or more of our management committees; provided
that the committee retains all power and responsibility with respect to awards granted to our executive officers.

The current members of the executive compensation committee are Mr, Strachan, Chairman, Ms. Kelly and
Messrs. Hellerstein, Monti and Sprague. The executive compensation committee met five times during 2006.

Finance and Benefits Commiftee. The finance and benefits committee approves our long-term financial policies,
insurance programs and investment policies. It also makes recommendations to the board concerning dividend
policy, the issuance and terms of debt and equity securities and the establishment of bank lines of credit. In
addition, the finance and benefits committee approves the creation, termination and amendment of certain of our
employee benefit programs and periodically reviews the status of these programs and the performance of the
managers of the funded programs. The current members of the finance and benefits committee are Mr. Siem,




Chairman, Ms. Kelly and Messrs. Lindenauer, McMahon and McNamara, The finance and benefits committee met
three times during 2006.

Corporate Governance Commirtee. The corporate governance committee makes recommendations to the board
with respect to the selection and compensation of the board members, how the board functions and how the board-
should interact with shareholders and management. It reviews the qualifications of potential candidates for the' . -
board of directors, coordinates the self evaluation of the board and committees and nominates to the board
candidates to be elected at the annual meeting of sharcholders.. The current members of the corporate governance
committee are Mr. McNamara, Chairman, and Messrs. Grualva Monti and Sprague. The corporate governance
committee met four times during 2006.

Audit Committee. The audit committee is directly responsible for the appointment, compensation, retention and
oversight of our independent registered public accountants. The audit committee also monitors the integrity of our
financial statements and the independence and performance of our auditors and reviews our financial reporting
processes. The committee reviews and reports to the board the scope and results of audits by our independent
registered public accounting firm and our internal anditing staff and reviews the audit and other professional
services rendered by the accounting firm. It also reviews with the accounting firm the adequacy of our system of
internal controls. It reviews transactions between us and our directors and officers, our policies regarding those
transactions and compliance with our busmess ethics and conflict of inerest policies.

The board requires that all members of the audit committee meet the ﬁnanmal literacy standard required under the
NYSE rules and that at least one member qualifies as having accounting or related financial management expertise
under the NYSE rules. In addition, the SEC has adopted rules requiring that we disclose whether or not our audit
committee has an “audit committee financial expert” as a member. An “audit committee financial expert” is defined
as a person who, based on his or her experience, satisfies all of the following attributes:

e an understanding of generally accepted accounting principles and financial statements;

e an ability to assess the general application of such principles in connection with the accounting for
estimates, accruals, and reserves;

s experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity of accounting issues that are generalty comparable to the breadth and level of
complexity of issues that can reasonably be expected to be raised by our financial statements, or
experience actively supervising one or more persons engaged in such activities;

e an understanding of internal controls and procedures for financial reporting; and
¢ an understanding of audit committée functions.

The person must have acquired such attributes through one or more of the following:

+ cducation and experience as a principal financial officer, principal accounting ofﬁcer controller, public
accountant or auditor or experience in one or more positions that involve the performance of similar
functions;

e experience actively supervising a principal financial officer, prmc1pal accounting ‘officer, controller
public accountant, auditor or person performmg similar functions; - : :

s experience overseeing or assessing the performance of companies or public accountants with respect to
the preparation, auditing or evaluation of financial statements; or

- R

v

o other relevant experience.

The current members of the audit committee are Mr. Lindenauer, Chairman, and Messrs. Grijalva, Hellerstein,
McMahon and Strachan. The audit committee met eleven times during 2006. The board has reviewed the criteria
set by the SEC and determined that Mr. Lindenauer qualifies as an “audit committee financial expert.” In addition,
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the board has determined that Mr. Lindenauer qualifies under NYSE rules as having accounting or related financial
management expertise. Mr. Lindenauer is an accountant by education, was a partner in an accounting firm and
served as the Chief Financial Officer of Schlumberger Limited, a public company.

Finally, NYSE rules restrict directors that have relationships with the Company that may interfere with the
exercise of their independence from management and the Company from serving on the audit committee. We
believe that the members of the audit committee have no such relationships and are therefore independent for
purposes of NYSE rules.

AUDIT COMMITTEE REPORT

Our audit committee has reviewed and discussed the audited financial statements of the Company for the year
ended December 31, 2006 with management, our internal auditors and Ernst & Young LLP. In addition, we have
discussed with Ernst & Young LLP, the independent registered public accounting firm for the Company, the matters
required by Codification of Statements on Auditing Standards No. 61 (SAS 61). The Sarbanes-Oxley Act of 2002
requires certifications by the Company’s chief executive officer and chief financial officer in certain of the
Company’s filings with the Securities and Exchange Commission (SEC). The committee discussed the review of
the Company’s reporting and internal controls undertaken in connection with these certifications with the
Company’s management and independent registered public accounting firm. The committee also reviewed and
discussed with the Company’s management and independent registered public accounting firm, management’s
report and Ernst & Young LLP’s report and attestation on internal control over financial reporting in accordance
with Section 404 of the Sarbanes-Oxley Act of 2002. The audit committee has further periodically reviewed such
other matters as it deemed appropriate, including other provisions of the Sarbanes-Oxley Act of 2002 and rules
adopted or proposed to be adopted by the SEC and the NYSE.

The commitice also has received the written disclosures and the letter from Ernst & Young LLP required by
Independence Standards Board Standard No. 1, and we have reviewed, evaluated and discussed the written
disclosures with that firm and its independence from the Company. We also have discussed with our management
of the Company and the independent registered public accounting firm such other matters and received such
assurances from them as we deemed appropriate.

Based on the foregoing review and discussions and relying thereon, we have recommended to the Company’s
Board of Directors the inclusion of the Company’s audited financial statements for the year ended December 31,
2006 in the Company’s Annual Report on Form 10-K for such year filed with the SEC.

ARTHUR LINDENAUER, CHAIRMAN MICHAEL E. MCMAHON
VICTOR E. GRIJALVA e ‘IAN C. STRACHAN

MARK A. HELLERSTEIN
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SECURITY OWNERSHIP OF -5% BENEFICIAL
OWNERS AND MANAGEMENT

The table below shows how many ordinary shares each of our directors and nominees, each of the named
exceutive officers included in the summary compensation section below and all directors and executive officers as a
group owned as of February 15, 2007. The tabie below also sets forth information concerning any person known by
us to beneficially own 5% or more of our ordinary shares. '

AMOUNT AND NATURE OF BENEFICIAL OWNERSHIP

Shares Owned Percent of Shares
Name of Beneficial Owner Beneficially (1)(2) Owned Beneficially (3)
Eric B. BrOWI (4) ..ot eens e e e 66,451 -
Jean P. CARUZAC (4)..o..oooveoeeeeeeeeeceeneeee e en e esces s e ereees e 52,550 -
Gregory L. Cauthen (8)(5) ....ccerererremeerecsieemmsncimmsssessssessssessessesessonsssnnen 36,061 -
ROBEt L. LONE (AH6} 1vvvrrrseererceeserssrreranss s sossssssissssntssssssessesssssssons 325,133 -
Steven L. Newman (4X7) .o revresrsrss s eeereeseererensennnns 41,760 . -
VICIOr E. GIialVa... o ersesssese st csv s vessssssssssssesssenss - 71,590 -
Mark A. Hellerstein (8)........ouesuriecceommeriomemerecniecsceereeerensseensenseosenes 30 -
Judy J. Kelly oo 620 -
Arthur Lindenauer ......cooovvicerneicorcncrsrss s e essse e ensnsnsssessens 33,262 -
Michael E. MCMahon ....c.o..ccovvvriveininnsnieniiieers e crersivessna s ssesens 0 -
MArtin B, MENGMALA .. oecoeoeeoeee s eeseeeeee s s 60,498 .
ROBEMO MONLL ..o a e s 28,141 -
Kristian SIem (9).....cviviuiiiseerereree e esns b iess e s 38,982 -
Rabert M. Sprague (10} ... 5,141 L -
Ian C. Strachan ............... s l 28,641 7 -
J. Michael Talbert (11) . 456,733 - -
All of the persons above and other executive officers as a group : .
(18 PETSONSY (A orvoee oottt eaesems e e e s st s aesas bt eas et abeneseenne 1,258,158 -

The business address of each director and executive officer is ¢/o Transocean Inc., 4 Greenway Plaza, Houston,
Texas 77046. None of the shares beneficially owned by our directors or executive officers are pledged as
security.

Includes options exercisable within 60 days held by Messrs. Brown (33,750), Grijalva (26,000), Lindenauer
(26,000), Long (208,227), McNamara (39,672), Monti {26,000), Newman (27,381), Siem (32,841), Strachan
(26,000), Talbert (375,000) and all directors and executive officers as a group (820,871). Also includes (i) rights
to acquire ordinary shares under our deferred compensation plan held by Messrs. Grijalva (17,977) and
McNamara (12,513), and all directors and executive officers as a group (30,490), (i1) unvested restricted shares
held by Messrs. Brown (5,744), Cahuzac (9,955), Cauthen (7,657), Newman (2,998) and all directors and
executive officers as a group (32,125) over which such individuals have sole voting power but no dispositive
power, and (iii) vested deferred units held by Messrs. Grijalva (2,141), Kelly (620), Lindenauer (2,141),
McNamara (2,141), Monti (2,141), Siem (2,141), Sprague (2,141), Strachan (2,141), Talbert (620) and all
directors and executive officers as a group (16,227).

As of February 15, 2007, each listed individual and our directors and executive officers as a group beneficially
owned iess than 1.0% of the outstanding ordinary shares,
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4. Includes:
All directors
and executive
officers as a

Mr. Brown  Mr. Cahuzac Mr. Cauthen  Mr. Long  Mr. Newman group
Shares held in
Employee Stock
Purchase Plan......... 335 1,294 883 6,480 342 10,641

Includes 27,521 shares held in a joint account with his wife.

Includes | 10,426 shares held in a joint account with his wife.

Includes 624 shares held in a joint account with his wife.

Includes 30 shares held by his wife.

Excludes 1,423,720 of our ordinary shares held by Siem Industries, Inc. Mr. Siem is the Chairman and Chief
Executive Officer of Siem Industries, Inc. As a result, he may be deemed a beneficial owner of those ordinary
shares.

10. Includes 3,000 shares held in a joint account with his wife.

11. Includes 2,000 shares held in a joint account with his wife.

0 90 N o

Section 16(a) Beneficial Ownership Reporting Compliance

We believe all Section 16(a) reporting requirements related to our directors and executive officers were timely
fulfilled during 2006, except for a Form 4 reporting one option exercise by Mr. Siem for 2,000 of our ordinary
shares that was filed one day late. This belief is based solely on a review of the reports required to be filed under

Section 16(a) of the U.S. Securitics Exchange Act of 1934 that have been furnished to us and written representations
from those with filing obligations that all reports were timely filed.

COMPENSATION
DISCUSSION AND ANALYSIS

Introduction
This Compensation Discussion and Analysis covers each of the following topics:
+ the roles, responsibilities and process for sctting executive compensation;
-+ the guiding principles of our cxecutive compensation program;
» the components of our executive compensation progranm;
« the consolidated review of executive compensation for 2006; and
» the limitations on deductibility of non-performance based corﬁper_;sation.

M i 31wk

For purposes of this Compensation Discussion and Analysis, each of the terms “we,” ““our,” “us” and “the
Company™ refers to Transocean Inc.

Roles, Responsibilities and Process for Setting Executive Compensation
The Executive Compensation Committee of the Board of Directors
Each of the members of our Executive Compensation Committee (the Committee) is appointed by our board of

directors and meets the independence requirements of the NYSE, see “—Corporate Governance.” The Committec

13




assists the board (1) in developing a competitive compensation program for our executive officers and (2) in -
complying with the beard’s legal and regulatory requirements with respect to executive compensation.

The Committee’s responsibilities are more fully described in the Executive Compensation Committee Charter,
and include each of the following;:

¢ Reviewing and approving compensation paid to our executive officers in line with the guiding
principles of our executive compensation program described below;

»  Establishing the annual performance targets (based on the recommendations of our CEO) that apply
equally to all of our executive officers,;

* Reviewing the performance of our CEQ with the board and adjusting the CEQ’s compensation based
on that review; '

s  Administering our executive compensation program which includes, among other things, (1) base
salary, (2) annual non-equity incentive plan compensation granted pursuant to our Performance Award
and Cash Bonus Plan, (3) equity awards granted under our Long Term Incentive Plan (LTIP) and (4)
discretionary cash bonuses awarded from time to time under our Recognition and Reward Program;
and .

¢ Considering and making recommendations to the board regarding (1) any changes to our existing
executive compensation program and (2) the adoption of any new guidelines, policics or forms of
compensation under our executive compensation program.

The Committee regularly updates the board regarding our executive compensation program.

The Committec has established an annual process for reviewing and establishing executive compensation levels.
Deloitte Consulting LLP, an outside consultant (the Compensation Consultant) retained by the Committee, provides
the Committee with relevant market data and alternatives to consider in determining appropriate compensation
levels for each of our executive officers. In advance of the Committee’s July meeting, the Compensation Consultant
prepares a report comparing our executive compensation pay levels with competitive compensation provided at
companies within our peer group. The Committee also reviews broader energy industry published compensation
survey data in addition to a custom survey of compensation levels provided at other oilfield services companies.
This survey data provides the Committee with additional compensation data for comparable positions within our
industry. :

The Commiittee also reviews our CEQ’s recommendation for compensation levels for individual members of
our executive team, except the CEQ himself. With respect to our CEQ’s compensation, each December the
Committee reviews proposed focus areas for the CEQ for the upcoming year. The Comrmittee then conducts a’
preliminary review in February of our CEO’s performance for the prior year, followed by a more complete review of
his performance with the full board in a session in May that is chaired by the chairman of the Committee. Utilizing
all of this data for the CEO and the other executive officers and bearing the executive compensation program’s
objectives in mind (described below), the Committee uses its judgment in arriving at the appropriate level for each
component of compensation for each of our executive officers.

The Compensation Consultant

The Compensation Consultant provides the Committee with relevant market data and advice in determining the
magnitude and appropriate structure for each of the components of our executive compensation program. The
Compensation Consultant is also engaged from time to time to provide recommendations on other aspects of
executive compensation as directed by the Committee. The Committee does not adopt all of the Compensation
Consultant’s recommendations, but utilizes the Compensation Consultant’s work as a check in arriving at its own
judgment with respect to what it deems to be appropriate. The Compensation Consultant has direct access to
Committee members and participates in Committee meetings, ‘as requested by the Committee Chairman.

Our CEO

Our CEO is responsible for providing the Committee with his recommendations regarding (1) annual corporate
performance targets that apply to all executive officers equally, (2) adjustments, if any, to compensation for other
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executive officers and (3) proposed focus areas for the upcoming year for the CEQ. Our human resources
department, led by the executive in charge of human resources, assists our CEO in fulfilling certain of these
responsibilities.

Our CEQ also has authority under our Recognition and Reward Program to grant up to $250,000 in aggregate,
discretionary cash bonuses each year for exceptional performance by any of our employees. However, our CEQ
must make a recommendation to and receive approval from the Committee or the Chairman of the Committee before
making any such award to any of our executive officers. '

Guiding Principles of Qur Executive Compensation Program
The goal of our exccutive compensation program is (o attract, motivate and retain talented individuals from
within and outside of our highly competitive industry to be lcaders in our company. The following are the guiding

principles of our executive compensation program: r

Align the interesis of our executive officers with those of our shareholders by basing executive compensation on
corporate performance. '

We believe that the total compensation offered to each of our executive officers should be substantially linked
10 our success. By focusing our executive officers on the appropriate measures of success, we intend to align the
interests of our executive officers with those of our sharcholders. The amount of equity and non-equity incentive
plan compensation that each of our executive officers ultimately receives each year is directly related to our success
relative 10 specific, pre-approved performance targets set by the Committee. We believe that our equity incentive
plan compensation, in particular, is Mmore contingent on company performance than comparable equity incentive
plan compensation offered by companics within our peer group.

Set executive compensation at competitive levels.

We believe that executive compensation must be continuously monitored to ensure that we provide the
opportunity for each of our executive officers to receive competitive compensation both within our company and as
compared to our peer group. The Committee annually reviews the total compensation and each component of
compensation that may be paid or awarded to each of our executive officers and compares the total compensation
and each component of compensation (1) internally for purposes of internal equity and (2) cxternally against the
median amount paid to executive officers holding comparable positions at companies within our peer group to assist
us in retaining our cxecutive officers.

Components of Our Executive Compensation Program
Our executive compensation program includes each of the following:

1. base salary;

2. non-equity incentive plan compensation offered under our Performance Award and Cash Bonus
Plan;

3. ‘equity incentive plan compensation awarded under our LTIP;
4. cqui.ty ownership policy;

5. severance packages and change of control policies;

6. benefits and perquisites; and

7. discretionary cash bonuses offered from time to time to our employees, including our named
executive officers, under our Recognition and Reward Program.




The Committee seeks to achieve the appropriate balance between contingent and non-contingent compensation
for each of our executive officers. For purposes of this analysis, the Committee considers “contingent
compensation” to include compensation that is dependent on the performance of the Company as opposed to “non-
contingent compensation” which includes compensation that is not dependent on the performance of the Company
but may be influenced by the performance of the individual executive officer. The amount of contingent
compensation, which includes both equity and non-equity incentive plan compensation, that an executive officer
may receive relative to the amount of non-contingent compensation (base salary) that an executive officer may
receive typically increases in relation to an executive officer’s responsibilities. Any benefits, perquisites or
discretionary cash bonuses that an executive officer may receive are not considered for purposes of this analysis.

Assuming that we performed at the targeted level for each of the equity and non-equity performance measures
set by the Committee and described below, and each of our named executive officers performed at the level
expected by the Committee, the board and the CEQ, our named executive officers would have received the
following balance of contingent (equity and non-equity incentive plan compensation) and non-contingent (base
salary) compensation in 2006:

Contingent Non-Contingent

Mr. Long 88.1% 11.9%

Mr. Cahuzac 83.1% 16.9%

Mr, Cauthen 80.2% 19.8%

Mr. Brown 80.7% 19.3% .

Mr. Newman 82.8% 17.2% g :

The Commuttee provides specific performance targets for our executive officers with the intent that if such
targets are met, then each executive officer would earn an amount of (1) annual cash compensation (which is equal
to base salary, plus non-equity incentive plan compensation) and (2} equity incentive plan compensation under our
LTIP approximately equal to the median of such respective compensation offered to executive officers holding
comparable positions at companies within our peer group. In the event that the specific performance targets are not
met or, if they are exceeded, then the compensation for the executive officers is adjusted accordingly.

The Committee generally uses a.peer group of 14 companies (the TSR Peer Group) as an external benchmark
for comparing each component of compensation. Six of these companies (Diamond Offshore Drilling Inc., ENSCQ
International Incorporated, GlobalSantaFe Corporation, Noble Corporation, Pride International, Inc. and Rowan.
Companies, Inc.) compete with us directly in the offshore drilling industry. and six (Baker Hughes Incorporated, BJ
Services Company, Halliburton Company, Schlumberger Limited, Smith International, Inc. and Weatherford
International Ltd.) are from the broader oilfield services industry. The TSR Peer Group also includes Nabors
Industries Ltd., primarily a land driiler, and Tidewater Inc., an offshore services vessel company.

We believe that these 14 companies included in the TSR Peer Group generally target similar profiles,
competencies, and experience levels for their exccutive officers and are an appropriate representation of the market
in which we compete for executive talent, Accordingly, we believe that by benchmarking our compensation
program against those programs offered by the companies within the TSR Peer Group, we ensure that the
compensation package we provide our executive officers is competitive in the marketplace for their talent which in
turn allows us to attract and retain executive talent.

In 2006, both cur Performance Award and Cash Bonus Plan and LTIP incorporated certain metrics that are
based on our publicly reported financial results. There is no provision in either plan for retroactively adjusting past
performance compensation in the event a restatement of these results leads to a different outcome, although such a
restatement would be taken into consideration by the Committee in making future compensation decisions.
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1. Base Salary

Base salaries for our executive officers are determined annually by the Committee during its July meeting, and
may then be updated during the year to reflect special events such as promotions. Base salaries are initially targeted
at the median of base salaries offered to executive officers holding comparable positions at companies within a
selected peer group with respect to such officer and may then be adjusted by the Committee to reflect an individual’s
relative experience in the industry and performance at the company.

As a result of the Committee’s (1) analysis of the peer group company and gencral industry data provided by
the Compensation Consultant, (2} evaluation of the CEQO’s performance against previously approved focus areas,
and (3) review of our CEQ’s recommendation regarding the level of base salary for each of the other named
executive officers, the Committee made the following adjustments to our named executive officers’ base salaries
effective as of July 16, 2006:

Robert L. Long — increased base salary approximately 13% from $750,000 to $850,000;
Jean P. Cabuzac — increased base salary approximately 18% from $435,000 to $515,000;
Gregory L. Cauthen — increased base salary approximately 7% from $360,000 to $385,000;
Eric B, Brown — increased base salary approximately 16% from $315,000 to $365,000; and
Steven L. Newman — increased base salary approximately 19% from $265,000 to $315,000.

The above adjustments resulted in our named executive officers earning base salaries in 2006 that (i) were on
average approximately 2% below the median of base salaries paid to executive officers holding comparable
positions at companies within our peer group and (ii) ranged from approximately 10% below the median to 10%
above the median. The Committee subsequently increased Mr. Newman’s base salary cffective October 18, 2006
from $315.000 to $415,000 in light of his promotion from Senior Vice President of Human Resources and
Information Process Solutions to his current position of Executive Vice President and Chief Operating Officer.

2. Non-Egquity Incentive Plan Compensation

Non-equity incentive plan compensation is awarded each year to our executive officers pursuant to our
Performance Award and Cash Bonus Plan. The Committee targets non-equity incentive plan compensation at the
reported median of non-equity incentive plan compensation paid to executive officers holding comparable positions
at companies within our peer group. Our annual non-¢quity incentive plan compensation is intended to attract and
retain cxecutive talent and reward our executive officers if we meet or exceed the performance targets set by the
Committee. ‘

At the end of each year, the Committee consults with our CEO and reviews and approves a set of performance
targets for the company for the upcoming year. In establishing these performance targets, the Committee sets
measurable parameters for quantifying company performance relative to the performance targets. At its annual
December meeting, the Committee establishes the performance targets which are incorporated into a formula to be
used to calculate non-equity incentive plan compensation for the coming year. The formula applies equally to alt of
our executive officers.

The Committee approved the following formula in December 2005 to determine the amount of non-equity
incentive plan compensation that each of our executive officers could earn in 2006:

Non-Equity Incentive Plan Compensation=A* B *[C+D+E+F+G]*H

A = Non-Equity Incentive Plan Opportunity (%) } Actual Non-Equity Opportunity Amount (8)
B = Base Salary earned during 2006 (3) :
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Pavout Percentages
Minimum  Target Maximum Actual 2006

C = Adjusted Earnings per Share 0% 25% 50% - 50%
D = Cash Flow Return on Capital . 0% 25% 50% . 0% Performance
E = Safety Performance 0% 20% . 40% 33% Adjustment
F = Project Execution 0% 20% 40% 6% Components (%)
G = Human Resources Development 0% 10% 10% . 10%
0% 100%  190% 99%

H = Cash Flow Return on Market Capitalization, which is a performance factor that can increase or decrease the
final payout amount by up to 50%, was 89.3% for purposes of the formula and resulted in an approximate -
10.7% reduction in the amount of non-equity incentive plan compensation earned by each of our executive
officers in 2006,

The Committee used the Adjusted Earnings per-Share and Cash Flow Retum on Capital components of the
formula to measure our financial performance. The Committee used the Safety Performance, Project Execution and
Human Resources Development components to measure our corporate performance. The Committee targeted an
equal weighting of our overall-financial and corporate performance components in an effort to focus our executive
officers on achieving near-term financial goals while continuing to operate the company at high standards. Each of
the components of the non-equity incentive plan compensation formula is discussed in more detail below.

The executive officers receive their non-equity incentive plan compensation in February of the following year.
The Committee has the discretion to deviate from the actual non-equity incentive plan compensation that would
otherwise be paid out according to the previously approved formula. The Committee has exercised its discretion in
this regard only once with respect to any of our named executive officers in the past four fiscal years. In response to
our disappointing safety results in 2003, the Committee eliminated all non-equity incentive plan compensation that
four of our five named executive officers at that time would have otherwise earned that year.

Non-Equity Incentive Plan Opportunity — The Commiittee generally targets each executive officer’s non-equity
incentive opportunity, expressed as a percentage of base salary earmed during a given year, at the median of the non-
equity incentive opportunities provided within the custom oilfield services survey and within general industry
practice. Given the absence of consistent target non-equity incentive plan opportunities disclosed in the peer
companies’ proxy statements, the Compensation Consultant relies on this survey data and industry practice in
formulating its recommendation to the Committee. The Committee reviews the non-equity incentive plan
opportunity for each of our executive officers at its July meeting and adjusts each executive officer’s opportunity as
appropriate based on comparable opportunities provided in the custom oilfield services survey and published survey
data. Additionally, the Committee reviews median non-equity incentive plan compensation earned at comparable
positions at our peer companies based on publicly disclosed proxy data and compares such amounts to actual non-
equity incentive plan compensation earned by each of our executive officers. The.Commitiee approved the
following non-equity incentive plan opportunities as a percentage of base salary carned during 2006 for each of our
named executive officers, including the increase in the opportunity percentage for Mr. Cauthen from 55% to 60%
effective as of July 16, 2006 that was made in response to such comparable data:

Mr. Long - 90%,

Mr, Cahuzac - 75%,
Mr. Cauthen - 60%,
Mr. Brown - 55%, and
Mr, Newman - 50%.

Additionally, in light of Mr. Newman’s promotion described above, the Committee approved in October 2006 an
increase in his non-equity incentive plan opportunity from 50% to 65% that applied to the base salary he earned in
the remainder of 2006.

Adjusted EPS - Adjusted EPS, or Adjusted Earnings Per Share, is equal to (1) eamnings per share (EPS) less (2)

the after-tax EPS impact of unusual items such as gains or losses on significant asset sales, asset and goodwill
impairments, loss on debt retirements, unusual tax items such as settlements of tax disputes, gains or losses on
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termination of pension arrangements and other items of a similar nature. For 2006, the Committee set our Adjusted
EPS target at $1.36 at which we would receive a payout of 25% for this performance measure. The basis for our
Adjusted EPS target is a long-term goal, cstablished several years ago by the Committee, of 11% cash flow return on
equity, which is defined as net income, plus depreciation, plus or minus extraordinary gains or losses, respectively,
divided by book equity.

For 2006, the Committee established (1) a minimum Adjusted EPS of $0.31 per share, or 6.6% cash flow retum
on equity, at or below which we would receive no payout for this performance measure and (2) a maximum
Adjusted EPS of $2.42, or 15.4% cash flow return on equity, at or above which we would receive the full payout of
50% for this performance measure. If our Adjusted EPS for 2006 fell between these minimum and maximum
Adjusted EPS threshold amounts, the payout percentage used for purposes of the formula would be interpolated on a
straight line basis between 0% and 50%.

Our ability to meet our Adjusted EPS target in any given year is heavily influenced by industry and market
conditions. In a depressed market, it is unlikely that we would be able to meet the target for that year; conversely,
under favorable industry conditions, it is possible for us to significantly exceed the target for that year. In 2006, we
had an Adjusted EPS of $2.93, which resulted in our receiving the full payout of 50% for this performance measure
for 2006,

CFROC - CFROC, or Cash Flow Return on Capital, is calculated based on our unleveraged after-tax cash flow
return on tangible capital. Our performance with respect to CFROC in 2006 was judged based on our CFROC over
the four fiscal quarters ended September 30, 2006 relative to the CFROC over the same time period of each of the
following nine companies: Diamond Offshore Drilling Inc., ENSCO International Incorporated, GlobaltSantaFe
Corporation, Helmerich & Payne, Nabors Industries Ltd., Noble Corporation, Pride International, Inc., Rowan
Companies, Inc., and Tidewater Inc. (the CFROC Peer Group). The Committee uses a different peer group than the
|4 companies included in the TSR Peer Group because the Committee belicves that the ninc companies included in
the CFROC Peer Group have more simifar capital requirements to ours.

For 2006, the Committee set a CFROC target for us of fourth (including ourselves) relative to the CFROC Peer
Group at which we would reccive a payout of 25% for this performance measure. For 2006, the Committee decided
that if we ranked first among the CFROC Peer Group, we would receive a full payout of 50% for this performance
measure, but if we ranked seventh or worse among the CFROC Peer Group (including ourselves), we would receive
no payout for this performance measure. If our ranking among the CFROC Peer Group (including ourselves) for
2006 fell between first and seventh, the payout percentage used for purposes of the formula would be interpolated on
a straight line basis between 0% and 50%. In 2006, we ranked ninth among the CFROC Peer Group (including
ourselves) which resulted in our receiving no payout for this performance measure for 2006.

Safety Performance — Our business involves numerous operating hazards and we remain committed to
protecting our employees, our property and our environment. Our ultimate goal is to create “an incident-free
workplace—all the time, everywhere.” The Committee sets our safety performance targets at high levels each year
in an effort to motivate us to continually improve our safety performance toward-this ultimate goal.

The Committee measures our safety performance through a combination of our total recordable incident rate
(TRIR), potential severity per incident (PSPI), and the number of rigs accomplishing the outstanding achievement of
one full year without a recordable incident. TRIR is an industry standard measure of safety performance that is used
to measure the frequency of 2 company’s recordable incidents. TRIR is measured in number of recordable incidents
per 200,000 man hours worked. PSPL, on the other hand, is a proprietary safety measure that we use to monitor the
potential severity of incidents. Each incident is reviewed and assigned a number based on the impact that such
incident could have had on our employees and contractors.

The Committee set our TRIR target for 2006 at 0.9 and our PSP target at 7.0, which would result in our
receiving a payout of 20% for this performance measure. For 2006, the Committee established (1) a combination of
TRIR of 1.8 and PSPI of 8.0, at or above which we would receive no payout for this performance measure and (2) a
combination of TRIR of 0.3 and PSPI of 5.0, at or below which we would receive a full payout of 40% for this
performance measure. If our combination of TRIR and PSP! for 2006 fell between these minimum and maximum
threshold amounts, the payout percentage used for purposes of the formula would be interpolated on a modified
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straight line basis between 0% and 40% that includes no significant acceleration or flattening between data points.

In order to reinforce our commitment to our ultimate goal of creating an incident-free workplace, the payout
percentage for the safety performance measure for 2006 as determined above is multiplied by the ratio of (1) the
number of rigs without a recordable incident in 2006 over (2) the number of rigs without a recordable incident in
2005. In 2006, 22 of our rigs were incident-free for the year as compared to 16 incident-free rigs in 2005 resulting
in a ratio of 1.375. : '

Based on these safety performance measures, we experienced the safest year in the history of the company. in
2006 with a TRIR of 0.92 and a PSPI of 6.1. This combination of TRIR and PSPI resulted in an initial payout
percentage of 24.2% for this performance measure. This initial payout percentage was then multiplied by 1.375
pursuant to the ratio calculation set forth above, which resulted in our receiving a payout of 33.2% for this
performance measure for 2006,

Project Execution - We had a significant number of shipyard projects scheduled for 2006. In recognition of this
fact and the significant cost of shipyard projects relative to our total budget, the Committee decided to include a
project execution performance component that is measured by the actual cost of shipyard projects and the revenue
lost due to out-of-service time in 2006 compared to our originally budgeted amounts for such items. The budget is
set by management and does not include any allowance for exceptional events.

The Committee recognized that the budget sct by management for 2006 was aggressive and therefore set an
aggregate project cost target of 10% over budget for 2006. If our aggregate project costs for 2006 were 30% or
more aver budget, we would receive no payout for this performance measure. Conversely, if our aggregate project
costs for 2006 were 5% or more below budget, we would receive the full payout of 40% for this performance
measure. If our aggregate project costs for 2006 fell between these minimum and maximum ameounts relative to
budget, the payout percentage used for purposes of the formula would be interpolated on a straight line basis .
between 0% and 40%. In 2006, our projects were in aggregate approximately 24% over budget which resulted in
our receiving a payout of approximately 6% for this performance measure for 2006,

Human Resources Development - The Committee included human resources development as a performance
component of our non-equity incentive plan compensation formula for 2006 in order to provide an incentive to our
executive officers to continue to focus on building the capabilities and performance of our people. However, unlike
the other performance components of our non-equity incentive plan compensation formula for 2006, the Committee
does not have an objective tool to measure our performance so the Committec assigned this compenent the lowest
potential payout percentage. Based on our evaluation of the executive officers’ performance with respect to human
resources development during 2006, the Committee exercised its discretion to apply the full payout of 10% for this.
performance measure for 2006.

CFROMC — CFROMC, or Cash Flow Return on Market Capitalization, is a performance factor that is used to
adjust the overall non-equity incentive plan compensation actually paid out to our named executive officers by up to
50%. This performance factor is intended (1) to Increase the ultimate payout by up to 50% when we achieve
superior returns for our shareholders relative to estimates of our weighted average cost of capital and (2) to reduce
the ultimate payout by up to 50% when we fall short of the same return objectives. CFROMC is calculated as
follows:

CFROMC = [Net Income + Depreciation + Interest Expense +/- Unusual Items, net of tax] /- [Market
Capitalization + Total Debt - Cash]

Market Capitalization = [Average closing share price for the last 30 business days of the previous year] *
[Number of shares outstanding at the end of the previous year]

Total Debt and Cash are measured as of December 31% of the previous year.

For 2006, the Committee set our CFROMC target at 7.0%, at which no adjustment would be made to the
amount of non-equity incentive plan compensation that our exccutive officers could earn pursuant to the formula.
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The Committee also determined that if our CFROMC for 2006 was equal to or less than 5.0%, the amount of actual
non-equity incentive plan compensation that our executive officers could earn pursuant to the formula would be
reduced by 50%. The Committee determined that if our CFROMC for 2006 was equal to or greater than 9.0%, the
amount of non-equity incentive plan compensation that our executive officers could eam pursuant to the formula
would be increased by 50%. If our CFROMC for 2006 fell between 5.0% and 9.0%, the CFROMC performance
factor described above would be interpolated on a straight line basts, with no adjustment made if CFROMC equals
7.0%.

Our CFROMC for 2006 was 6.57% which resulted in a CFROMC factor of approximately 89.3% for purposes
of the non-equity incentive compensation plan formula thereby reducing by approximately 10.7% the amount of

non-equity incentive plan compensation that our executive officers would have otherwise eamed in 2006.

Actual Non-Equity Incentive Plan Compensation for 2006

Based on the formula and the payout we earned in light of.our performance relative to each of the performance
targets described above, the Committee determined that each of our named executive officers would receive
approximately 88.6% of his targeted non-equity incentive plan compensation opportunity in 2006. The following
non-equity incentive plan compensation payments for the 2006 performance period were made in February 2007 to
the following named executive officers: c

Mr. Long - $634.494,

Mr. Cahuzac - $313,372,
Mr. Cauthen - $188,798,
Mr. Brown - $164,640, and
Mr. Newman - $§148,242,

Change in Non-Equity Financial Performance Components for 2007

The Committee has approved a change in the financial performance components that would be used to measure
our financial performance in 2007 for purposes of calculating the amount of non-equity incentive plan compensation
that each of our executive officers could earn in 2007, The Committee replaced Adjusted EPS and CFROC, which
were used to measure our financial performance in 2006, with a new financial measure for 2007 called Cash Flow
Value Added. The corporate performance components will continue to be weighted 50% in the aggregate and based
on safety, project execution and human resource development and the overall calculation will still be subject to up to
a 50% reduction or increase based on our CFROMC performance factor in 2007.

Cash Flow Value Added (CFVAY is calculated according to the following formula:

CFVA is equal to Net Income (Loss) before Extraordinary [tems,

Plus: Depreciation Expense,

Plus (Minus): Net Interest {Income) Expense,

Plus (Minus): (Gain) Loss, net of tax, on Debt Retirement or Asset Sales, Dispositions or Impairments,

Plus (Minus); Other Unusual Items, net of tax,

Plus (Minus): Unusual Tax ftems,

Plus: Expenditures related to Approved Long-Term Investments,

Minus: Charge for Average Capital (Weighted Average Cost of Capital multiplied by Average
Capital} :

Where Average Capital is equal 1o Total Equity,
Plus:  Total Long-Term Debt {Book Value},
Minus: Cash and Cash Equivalents,
Minus: Goodwill,
Plus:  Capitalized Lease Obligations under GAAP (Short and Long Term),
Minus: Net Book Value of Fixed Assets,
Plus:  Fair Market Value of Fleet {excluding newbuilds),
Plus:  Incremental Capital Expenditures during the Year,
Minus: Capital Expenditures related to Newbuilds and other Approved Long-Term Invesiments.
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Payout of the financial goal is based on a sliding scale that measures our CFVA performance for 2007 relative to our .
annual budget. The Committee decided to replace Adjusted EPS and CFROC relative to our peers with CFVA ‘
relative to our annual budget as the financial performance component for 2007 because the Committee believes

measuring our performance based on our CFVA relative to our annual budget more accurately reflects actual

executive performance and is less influenced by unusual events outside the control of the Company.

3. Equity Incentive Plan Compensation

We believe that long-term equity incentive plan compensation rewards performance and is an important '
component of attracting and retaining our executive officers and maintaining a competitive compensation program, .
We generally structure our long-term equity awards to be contingent on our performance relative to the performance
of the companies in our peer group, which is consistent with our objective of aligning the interests of our executive
officers with those of our shareholders. We also occasionally grant ad-hoc non-contingent special awards to
recognize individual performance or for retention purposes. Mr, Newman is the only named executive officer to be
granted such an award in the last three fiscal years. In 2005, Mr. Newman was granted 2,100 non-contingent
restricted shares that vest in three equal installments over.a three-year period.

Beginning in 2003, the Committee fundamentally changed equity awards granted to our executive officers by
(1) reducing the value of the options granted relative to the value of restricted shares and deferred units awarded
under our LTIP such that now the Committee grants an amount of (a) options and (b) restricted shares or deferred
units, as applicable, of relatively equal grant date value to each executive officer, and (2) making the entire program
contingent on our relative performance. The Committee decided to make these changes in order to more closely
align long-term incentives with shareholder returns and company performance.

Each of our executive officers is initially granted an equal combination, in terms of grant date value, of !
contingent options and contingent restrlcted shares or contingent deferred units, as applicable, that in total combined
grant date value approximates the 75" percentile of the total equity compensation awarded by the companies in our
peer group. This total combined value represents the maximum award that any executive officer can actually retain,
However, given the contingent nature of these awards; the expected value of the actual award that each of our
executive officers ultimately retains i1s approximately equal to the median equity award granted to executive officers
holding comparable positions at companies within our peer group. The amount of the award granted in 2006 that
will actually be retained is based 50% on our total shareholder return (TSR), including reinvested dividends,
performance and 50% on our CFROC performance over a two year period relative to our applicable peer group of
companies for each measure. :

In order to comply with the provisions of Internal Revenue Code Section 162(m), the Committee establishes the
performance goals and maximum grant parameters in the first quarter of each fiscal year. In general terms, if we
rank first among both of our applicable peer groups for both measures, our executive officers will retain all of their
options and receive all of their restricted shares or deferred units, as applicable. Conversely, if we rank in the
bottom quartile of each of our applicable peer groups for both measures, our executive officers will forfeit all of
their options and not receive any restricted shares or deferred units, as applicable. In the event our performance is
between these limits, our executive officers may retain the percentage of options and restricted shares or deferred
units, as applicable, set forth in the following LTIP payout grid which is based on our ranking within the TSR Pzer
Group (including ourselves) and the CFROC Peer Group (including oursclves):

LTIP Payout Grid - Percentage of Equity Compensation
that may be Retained Based on Relative TSR/CFROC Ranking

CFROC .
TSR 1 2 3 4 5 6 7 8 9 10
1 100 95 90 85 80 75 70 65 50 50
2 96 91 86 81 76 71 66 61 46 46
3 93 B8 83 78 73 68 63 58 43 43
4 89 84 79 74 69 64 59 54 39 39




5 85 80 75 70 65 60 55 50 35 35
6 81 76 71 66 61 56 5 46 31 31
7 78 73 68 63 58 53 48 43 28 28
8 74 69 64 59 54 49 44 39 24 24
9 70 65 60 55 50 45 40 35 20 20
10 . 66 61 56 51 46 41 36 H 16 16
11 63 58 53 48 43 38 33 0 0 . 0O
12 50 45 40 35 30 25 20 0 0 0
13 50 45 40 35 30 25 20 0 0 0
14 50 45 40 35 30 25 20 0 0 0
15 50 45 40 35 30 25 20 0 0 0

The Committee retains the discretion, typically in response to market conditions, to grant more or fewer LTIP
awards than is suggested by the payout grid above. The Committee has not exercised this discretion in the past three
fiscal years. The 50% option portion of the ultimate LTIP award actually carned may deliver little or no value to the
executive in an environment of declining share price, but allows for potentially greater returns in an environment of
increasing share prices.

One-third of the carned award vests on the date of the Committee meeting held after the end of the two-year
performance period, with the remainder vesting in equal amounts at the end of years three and four. The
combination of the performance period and the vesting schedule results in the awards being realized by the
executive over a period of 3.5 years from the award date, which is a slightly longer vesting period than what is
typically offered by companies within our peer group. '

The LTIP awards for our executive officers are granted annually at the Committee’s July meeting which is
when the Committee also reviews and determines each executive officer’s base salary and non-equity incentive plan
compensation opportunity. The grant date for such awards is automatically set on the date of the July meeting. OQur
executive officers have no role in setting the grant date for any awards under our LTIP. The only exceptions to this
timing and contingent performance award policy are one-time sign-on awards or awards for a significant promotion,

In determining the number of restricted shares or deferred units to award, the Committee uses a 30-day average
of closing prices prior to the date of the Committee’s July meeting at which the award is approved. In determining
the number of options to award, the Committee uses this same 30-day average of closing prices and a Black-Scholes
option valuation methodology. The exercise price for all of our option awards are based on the market price at the
close of business (1) on the date of grant for annual performance-contingent awards and prometion-related awards
or (2) on the first day of employment for sign-on awards. We authorize the option awards at a meeting of our
Committee held on or prior to the same day as the date of grant.

Based upon this process, in July 2006, we granted each of our named executive officers the following maximum
amount of contingent options and contingent restricted shares or deferred units, as applicable:

Mr. Long - 110,191 contingent options and 61,189 contingent deferred units,

Mr. Cahuzac - 42,852 contingent options and 23,796 contingent restricted shares,
Mr. Cauthen - 26,527 contingent options and 14,731 contingent restricted shares,
Mr. Brown — 26,527 contingent options and 14,731 contingent deferred units, and
Mr. Newman — 18,365 contingent options and 10,198 contingent restricted shares.

Each of the contingent options deseribed above has an exercise price of $78.61 and a term of 10 years. Each of
the contingent options, deferred units and restricted shares described above are subject to a two-year performance
period ending December 31, 2007. The Committee awarded Mr. Newman an additional 18,365 contingent options
and 10,198 contingent restricted shares in October 2006 in light of his promotion from Senior Vice President of
Human Resources and Information Process Solutions te his current position of Executive Vice President and Chief
Operating Officer. Mr. Newman’s additional contingent options and contingent restricted shares are subject to the
same terms and conditions as the other contingent options and contingent restricted shares that he and the other
named executive officers were granted in July 2006, except that the exercise price of these contingent options was
$68.75 (instead of $78.61), which was the closing price for our ordinary shares on the NYSE on the date of grant.
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The Committee will determine how many, if any, of the contingent options granted in 2006 will be retained and
contingent restricted shares and deferred units, as applicable, awarded in 2006 will be received by each of our
named executive officers on the basis of cur TSR and CFROC performance relative to the applicable peer group in
accordance with the LTIP payout grid set forth above. However, our results for the two-year performance period
ended December 31, 2007 will not be availabie until immediately prior to or during the second fiscal quarter of 2008
when all of the comparable data in the Form 10-Ks of the companies within our respective peer groups has been
disclosed.

For the two-year performance period ended December 31, 2006, we ranked third within our TSR Peer Group
(including ourselves) and eighth within our CFROC Peer Group {including ourselves), which resulted in each of our
named executive officers retaining approximately 58% of his contingent options and receiving approximately 58%
of his restricted shares or deferred units, as applicable, which were the subject of the contingent, performance-based
grant awarded in July 2005. The amount of total equity compensation actualty received by our executive officers in
connection with this grant was approximately 1.5% above the originally estimated median of total equity |
compensation paid to executive officers holding comparable positions at companies within our TSR Peer Group.

4. Equity Ownership Policy

We believe that it is important for our executive officers to build and maintain an appropriate minimum equity
stake in the Company. We believe that by requiring our executive officers to maintain such a stake helps align our
executive officers’ interests with the interests of our shareholders. Qur equity ownership policy for 2006 required
that each of our executive officers, prior to selling any restricted shares awarded under our LTIP beginning with the
grants made in 2003, must hold an interest in our shares (as determined below) equal to the lesser of (1) the value of
all restricted shares or deferred units, as applicable, granted under the LTIP begmnmg with the grants made in 2003
or (2) the following:

* the Chief Executive Officer — five times annual base salary;
*  the President, an Executive or Senior Vice President — three times annual base salary;
«  a Vice President — two times annual base salary.

These thresholds are regularly reviewed by the Committee and adjusted from time to time based on industry data
available to the Committee. In February 2007, the Committee reviewed these thresholds and approved a reduction
in the applicable threshold for our Vice Presidents from two times annual base salary to one time annual base salary.

In order to discourage our executive officers from hedging their long positions in our shares, we have a policy
that prohibits any of our executive officers from holding detivative instruments on our shares.

In 2006, our executive officers were only allowed to use vested shares accumulated through LTIP awards, the
employee stock purchase plan, or other means to satisty their ownership requirement. In February 2007, the
Committee reviewed published survey data and discussed competitive practice with the Compensation Consultant.
In light of the competitive data and discussions with the Compensation Consultant, we expanded the forms of equity
ownership that could be used to satisfy the ownership requirement to include (1) any vested or unvested shares
accumulated through LTIP awards, the employee stock purchase plan, or other means and (2) the in-the-money
portion of any vested, unexercised options for purposes of satisfying the ownership requirement.

For purposes of calculating the value of an executive officer’s interest in our shares, the shares held by, that
executive are valued at the greater of (a) the closing price of the shares on the date of grant of the underlying
security or (b) the average share price on the first trading day of the applicable calendar year. Should the share price
later decline after a permitted sale whereby an executive officer’s share ownership value falls below the required
ownership value threshold set forth above, the executive officer is then precluded from further sales of shares
granted under the LTIP until such time as the executive officer again meets these ownership requirements.
Compliance with this policy by each executive officer is reviewed by the Committee on an annual basis, and the
Committee may exercise its discretion in response to any violation of this policy to limit the eligibility for or reduce
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the size of any future awards to the executive officer. The Committee has never found a violation of this policy, so
the Committee has not exercised its discretion in this regard.

5. Severance Packages and Change of Control Policies

We believe that the competitive marketplace for executive talent and our desire to retain our executive officers
require us to provide our executive officers with a severance package. Each of our executive officers only receives a
severance package in the event we choose to terminate the executive at our convenience. All named executive
officers are covered under our executive severance benefit policy, which provides for specified payments and
benefits in the event of a termination at our convenience. A convenience termination occurs when determined by
the Committee in its sole discretion. Under a convenience-of-company termination, in addition to compensation and
benefits accrued up to the point of termination, an executive would receive each of the following:

e pro rata share of that year’s targeted non-equity incentive plan compensation, as determined by the
Committee; ' : )

a cash severance payment equal to one year base salary;

e all outstanding awards granted under our LTIP would be treated under the convenience-of-company
termination provisions as provided for in the award documents and more fully described in the
accompanying “~—Potential Payments Upon Termination or Change of Control”; and

o outplacement services not to exceed 5% of the base salary of the executive.

We further believe that the interests of our shareholders are served by a limited executive change of control
severance policy, as well as by the change of control provisions included in our Performance ‘Award and Cash
Bonus Plan and LTIP, for those executive officers who would be integral to the success of, and are most likely to be
impacted by, a change of control. An executive who receives benefits under our executive change of control policy
is not eligible to receive the severance package described above. An executive officer is only eligible to receive
benefits under our executive change of control severance policy if we choose to terminate the executive officer or
the executive officer resigns for good reason following the change of control. Currently, we have four designated
executive officers (Messrs. Long, Cahuzac, Cauthen and Brown) who are covered under our executive change of
control severance policy. This policy provides that these executive officers who, within 24 months after a change of
control, are terminated without cause (as defined in the policy) or leave us for good reason (as defined in the policy)
will receive, in addition to compensation and benefits accrued up to the point of termination, the following:

s pro rata share of that year’s target bonus, as determined by the Committee;

a lump-sum cash severance payment cqual to 2.99 times the sum of base salary and targeted non-
equity incentive plan compensation for such executive;

e all outstanding LTIP awards will be treated under the convenience-of-company termination provisions
as provided for in the award documents and more fully described in the accompanying “-—Potential
Payments Upon Termination or Change of Control”;

e outplacement services not to exceed 5% of the base salary of the executive;

e agross-up payment in the cvent the executive officer is subject to excise tax; provided however, if a
10% reduction in such executive officer’s compensation would result in no excise tax, then such
compensation would be reduced accordingly and no gross-up payment would be made to the executive
officer; and

o for purposes of calculating the executive’s benefit under the supplemental retirement plan, the .
executive will be assumed to have three additional years of age and service credits for vesting and
accrual and the executive's employment will be deemed to have continued for three years following
termination at the then-current annual base salary and target bonus,

The Committee reviewed severance packages and executive change of control severance packages offered to
the executive officers of each of the companies within our TSR Peer Group and determined that each of (1) the
severance package described above and (2) the limited executive change of control severance package described
above is competitive with those packages. In order to receive either of these severance packages, the executive must
first sign a release of all claims against us and enter into a confidentiality agreement covering our trade secrets and
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proprietary information.

We believe that in the event of a change of control, it is in the best interests of our shareholders to keep our
executive officers focused on ensuring a smooth transition and a successful outcome for the combined company.
We belicve that by requiring both triggering events to occur (a change of control and termination) prior to our
incurring these obligations, those executive officers who remain with us through a change of control will be
appropriately focused while those who depart as a result of a change of control will be appropriately compensated.

6. Perquisites and Benefits

We believe that we need to provide a competitive benefits package to attract and retain our executive officers.
We provide a basic package of benefits, a few enhanced benefits, and what we believe are minimal perquisites to our
executive officers. US-based exccutive officers are eligible to participate with all U.S. employees in our U.S.
Savings Plan, the defined benefit pension plan, the employee stock purchase plan, and the employee medical plan.
In addition to these standard benefits, we provide our executive officers with a supplemental savings plan and a non-
qualified pension benefit, to provide savings and pension benefits in excess of the limitations on contributions and
pension benefits imposed by ERISA and/or the Internal Revenue Code. We also provide each of our officers,
including both executive and non-executive officers, a life insurance benefit equal to four times covered annual
earnings, capped at a maximum of $1,000,000. Our officers may purchase at their own expense an additional
amount of life insurance equal to one to three times their covered annual earnings, capped at a maximum of
$500,000. The combined total of life insurance that we offer our officers is limited to $1,500,000. The basic life
insurance benefit that we offer our other employees is equal to two times covered annual earnings, capped at a
maximum of $250,000. Our other employees may purchase at their own expense an additional amount of life
insurance equal to one to five times their covered annual.earnings, capped at $750,000. The combined total of life
insurance that we offer our other employees is limited to $750,000. Consistent with our focus on preventive medical
care, our executive officers arc also provided with an annual physical.

We also provide for the continuation of basc pay at the onset of illness or injury to eligible employees who are
unable to perform their assigned duties duc to a non-occupational personal illness or injury. Pay continuation is
based on a monthly base salary, exclusive of non-equity incentive plan compensation or other extraordinary pay.
Salary continuation pay commences immediately and is provided for a maximum period of 26 weeks in a rolling 12
month period. Long-term disability benefits provide an income replacement benefit after the disabled employee has
satisfied a 180-day waiting period. The fully insured plan provides a monthly benefit calculated at 50% of the
employee’s base monthly earnings and associated overtime, reduced by benefits payable from other income sources
{i.c. disability, retirement or unemployment benefits required or provided by other means). The maximum monthly
insured benefit is $7,000, Named executive officers receive the same benefits under both plans as all other
employees of the Company.

Non-US resident executive officers assigned on expatriate status to the US (of which Mr. Cahuzac is the only
named executive officer) are eligible to receive the same benefits as other expatriate employees in the US, including
a vacation allowance that covers one round-trip flight annually for the executive, as well as his spouse and any
dependents under 25 ycars of age, to their point of origin, an education allowance for any school-age dependents 19
years of age or under, a capped transportation allowance (intended to defray the cost of acquiring a vehicle in the
US). and an exchange-rate coefficient, designed to protect against deterioration in the US Dollar cormpared to a
basket of foreign currencies. In 2006, Mr. Cahuzac received a total of approximately $21,000 related to his vacation
and education allowances, but he did not receive a transportation allowance or an exchange rate coefficient. In
addition, executive officers and non-exccutive officers transferred into or out of the US are eligible for the housing
assistance program consisting of home purchase and sales assistance or lease assistance. None of our named
executive officers was eligible to participate in the housing assistance program in 2006.

Each of our named executive officers may receive cach year as a perquisite up to $5,000 in financial planning
and tax assistance. Each of our named executive officers may aiso receive a club membership benefit. The amount
of these perquisites that each of our named executive officers actually received in 2006 was taxable to the executive
officer in 2006. The perquisites that each of our named executive officers actually received in 2006 are further
described and quantified, as required, in the accompanying Summary Compensation Table.
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The Committee annually reviews the nature and amount of the perquisites provided to each of our executive
officers to ensure that such perquisites are reasonable and competitive with industry practice. The Commitiee made
no changes to the perquisites offered to our exccutive officers during 2006.

Transocean 1S, Savings Plan

Each of our U.S. employees, including each of our named executive officers, is eligible to participate in the
Transocean U.S. Savings Plan (U.S. Savings Plan). The purpose of our U.S. Savings Plan is to encourage and
enable eligible employees to save for their retirement. Eligible employees may elect to contribute on a pre-tax basis
between 0.05% and 20% of their base pay and associated overtime, up to a maximum of $15,000 for 2006. Subject
to the limitations set forth in Sections 401(a)(17), 401(m), and 415 of the Internal Revenue Code, the Company
matches employee contributions to the U.S. Savings Plan based on the following table:

Employee Contribution Company Match
1% 1%
2% 2%
3% . 3%
4% 3.5%
5% . 4%
6%-20% 4.5%

All employee and company contributions made to the U.S. Savings Plan are fully vested at the time the
contributions are made. However, withdrawals from the U.S. Savings Plan made by an employee who is less than
59 Y, years of age may be subject to a 10% penalty tax.

Supplemental Savings Plan

In addition to our U.S. Savings Plan, which is available to all of our U.S. employees and certain of our non-U.S,
employees, our named executive officers and certain other highly compensated employees are eligible to participate
in the nonqualified, unfunded Transocean U.S. Supplemental Savings Plan (Supplemental Savings Plan) if the level
of their base salaries would otherwise cause them to exceed the contribution limits imposed by the Internal Revenue
Code on the U.S. Savings Plan, The following amount of contributions was made by the Company to each of our
named executive officers in 2006 pursuant to the Supplemental Savings Plan:

Mr. Long — $25,913,

Mr. Cahuzac — $11,325,
Mr. Cauthen — §$6,8186,
Mr. Brown — $5,306, and
Mr. Newman — $3,994.

Employee Stock Purchase Plan

We allow each of our U.S. employees to participate in the Transocean Employee Stock Purchase Plan (ESPP).
The purpose of our ESPP is to encourage and enable eligible employees to purchase our shares at a discounted rate,
thereby keeping the employees’ interests aligned with the interests of our sharcholders. Our named executive
officers may participate in the ESPP on the same basis as all other eligible employees.

Eligible employees may elect to contribute on an after-tax basis between 2% and 20% of their base pay and
associated overtime, up 10 a maximum of $21,250 or 85% of the share limit multiplied by the market value on the
grant date if lower. At the end of the plan year, ¢ligible employees may use their contributions made during the plan
year to purchase our shares at a 15% discount to the closing price for our shares on January 1* or December 31% of
the plan year, whichever is lower.

Transocean .S, Retirement Plan

The Transocean U.S. Retirement Plan is a tax-qualified pension plan funded through cash contributions made
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by the Company based on actuarial valuations and regulatory requirements. The purpose is to provide post-
retirement income benefits to our U.S. employees in recognition of their long-term service to the Company. .
Employees working for the Company in the U.S. are fully vested after five continuous years of empioyment. -
Benefits available to the named executive officers are no different than those offered to non-executive participants.
Employees earn the right to receive a benefit upon retirement at the normal retirement age of 65 or upon early
retirement (age 55). We have not granted and do not expect to grant extra years of credited service under this plan
to executive officers, :

Supplemental Retirement Plan

In addition to the Transocean U.S. Retirement Plan, which is available to all of our U.S. employees, our named
executive officers and certain other highly compensated employees may benefit from our Supplemental Retirement
Plan, which is a nonquatified, unfunded, noncontributory retirement plan. The purpose of our Supplemental
Retirement Plan is to recognize an officer’s service to the Company and provide supplemental post-retirement
income to those individuals. Each of our officers receives the standard retirement benefit available to all of our U.S.
employees under our U.S. Retirement Plan. However, in the event that any of our officer’s final average eamings,
as defined by our Supplemental Retirement Plan to include (i) base pay, (ii) non-equity incentive plan compensation
and (iii) discretionary cash bonuses, if any, exceeds $220,000 (which was the annual income limitation for 2006
imposed by the Internal Revenue Code for standard retirement benefits), such officer is eligible for additional
benefits paid from our Supplemental Retirement Plan. The benefits under our Supplemental Retirement Plan are not
earned until the officer has five years of vested service with us. The formula used to calculate the benefits paid to
the officer under our Supplemental Retirement Plan is the same formula that is used to ca]culate the benefit that each
of our employees receives under our U.S. Retirement Plan.

7. Discretionary Cash Bonuses

Our CEO has the authority under our Recognition and Reward Program to award up to $250,000 in aggregate,
discretionary cash bonuses each year for exceptional performance by our employees. However, our CEO must
make a recommendation to and receive approval from the Committee before making any such award to any of our
exccutive officers. Our CEO recommended and the Committee approved on October 18, 2006 a discretionary cash
bonus of $75,000 be awarded to Mr. Brown, our Senior Vice President, General Counsel and Corporate Secretary, in
recognition of his exceptional performance in connection with significant litigation against one of our competitors..
Additionally, our CEO recommended and the Committee approved on February &, 2006 discretionary cash bonuses
of $50,000 and $110,000 paid to Messrs. Newman and Cahuzac, respectively, in recognition of the Company’s
overall performance in 2005. The Committee also approved, without any recommendation by Mr. Long, &
discretionary cash bonus of $230,073 paid to Mr. Long in recognition of the Company’s overall performance in
2005.

Consolidated Review of Executive Compensation for 2006

Compensation for our executive officers generally increased in 2006 as a result of (1) previously'described
increases in base salaries and (2) our strong performance with respect to (a) the Adjusted EPS and Safety
Performance components of our non-equity incentive plan compensation and (b) the TSR component of our eguity
incentive plan compensation. During the annual review process, the Committee reviews a tally sheet showing the
total compensation paid and the benefits and perquisites provided to each of our executive officers. These tally
sheets are occasionally updated in order to provide the Committee with a more comprehensive review of the past
compensation awards, and potential future outcomes under a variety of scenarios, as the Committee attempts to
determine the appropriate level of current compensation awards. As a result of this comprehensive review, the
Committee concluded that the amounts realized from past compensation awards appear reasonable and appropriate.
However, compensation practices and philosophy are an evolving practice and future changes may be made to take
into account changed circumstances, practices, competitive environments and other factors. The tally sheets also
provide the Committee with an estimate of the compensation and benefit results under a variety of termination
scenarios (termination for cause, termination not for cause, and termination in connection with a change of control),
including the impacts of the executive severance policy and/or the executive change of control severance policy (for
the four designated executive officers) described above. The compensation and benefits received by each named
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executive officer under a variety of termination scenarios are detailed in the accompanying “—Analysis of
Severance Benefits in Connection with Termination.”

C -,
Limitations on Deductibility of Nen-Performance Based Compensation

To the extent attributable to our U.S. subsidiaties and otherwise deductible, Section. 162(m) of the U.S. Internal -
Revenue Code limits the tax deduction that U.S. subsidiaries can take with respect to the compensation of L
designated executive officers, unless the compensation is “performance-based.” The Commiltee expects thatall
income recognized by executive officers upon the exercise of stock options and vesting of contingent restricted
stock and deferred units granted in 2006 under our LTIP will qualify as performance-based compensation.

Under our LTIP, the Committee has the discretion to award performance-based cash compensation that
qualifies under Section 162(m) of the U.S. Internal Revenue Code based on the achievement of objective
performance goals. All executive-officers are eligible to receive this type of award. The Committee has determined,
and may in the furure determine, to award compensation that does not qualify under Section 162(m) as performance--
based compensation. ' - i

COMPENSATION COMMITTEE REPORT
* The Compensation Cbmmitteé has reviewed and discussea with the Company’s management the Compens-ation‘
Discussion and Analysis included in this proxy statement. Based on that review and discussion, the Compensation
Committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included
in this proxy statement. ‘ ' . '

’

. THE COMPENSATION COMMITTEE

Ian C. Strachan, Chairman ) "
. Mark A Hellerstein .~ . : : ‘ '
Judy J.Kelly ' i e
Roberto L. Monti , -
Robert M. Sprague ¢

Lot Fh R T
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(14) Represents Compary contributions.to-Mr:rBrown’s: Transocéan:U:S: SavmgstPlan Company. contnbutlons
«+ st to his'Transocean U.S. Supplemerital SavingsPlan, the.life insurarice premiums paid by the Company on
-+ 77 his behalf, the cdst of his financial planning benefit, the tax gross:up forhis perquisites ($252), the total
i fees paid for his club.membership; and the cost of his annual éxecutive physical. *+ .+ =« .,
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(15) Represents change in quahﬁed pensmn benefits ($17;223); and'non-qualified pension benefits ($56,568) for
Mr Newman
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(16) Represents Company cantributions-to-Mr..Newrnan’s Trarisocean U.S: Savings Plan, Company .
- contributions’to his.Transctean U.S. Supplemental:Savings Plan, the life insurance’ premiums paid by the
t: - Company on his behalf, the tax"gross:ap forhis perquisites ($84)1the total fees pard for his club a¥!

" membership, and the cost of hls'annualtexecutlve physical.<. l . TR T T
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The following table sets forth certaininformation concerning grants of plan-based:awards for the year ended

December31, 2006 forithe named ekecutive officers! tir i b a1 1 mre L b din Lo e i
Name - Grant Date | Estimated Future-Payouts Under [.. Estimated Future Payouts:Under <] All Otherr| All Other. . .Exercis¢' [Grant
RV P ...l}{on-l}quity Incentive Plan. . [, Equity Ingentive Plan Awards, - | Stock, ,, Option, - orBase - | Date Fair
Awards . | Awards: Awards ) Priceof | Value of
" | Number - { Number of | Option | Stock and
of Shares | Securities | Awards | Option
I ()] C L @ e e [BTI G s @) et o | of Stocks Underlying| = . |Awards
Threshold | Target |Maximum | Threshold Target | Maximum | or Units Opnons e (4}
&) $) (%) (#) (Gid] (#) (#) " {$/Share) 3
Robert L. . ] 0] 7162500 20413121 0 f . o . o
Long vt 7113/2006 ] - [N LA SRR U S RS PR N ol 14,965 [ 6]’,189"I' feay [ 1 IR S PR 4,810,067
320064 o [o oreeafeeld a b g0 dog 62,966 r.<1i0‘191 b Lo 0| 7861 3,357,520
Gregory L. .| « ). e O 2131251 60740600 . | o b AT Povinee oo
Cauthen | 71372006 | , .. o T T o) 8418 o .14731. Lisn 0L, o L | 158,004
7/13/2006 T T0| 15,158 '26, 527 T 0]  78.61| 808278
Jean P._ | ., 0[ 353750 1oog.iss] T ] .
Cabiizac' ' |-"7/13/2006| * fru |t e e AR 0T g e 3s6R00 1L 031706 vihancglo el ecas | 1,870,604
7/13/2006 0| 24487 42 852 < 0], 78.61] 1,305,700
Eric B. 07 i85854) 529685
Brown 71320061 . P I L) P P3EJ I R O | . .| 1158004
1/13/2006 o - 0] 15,1587 26, 527"" : e g 78611 808,278
StevenL.: [ <7 1 . S 0167344 | 476,930 [+ e b g et n o ey [ e LT
Newman 7132006 0 |0 ste | Toe | Giumio|=t 5,827 ezaoneg| L ol o o] - ) 801,665
7/13/2006 coe A 0151049 - 18365 | 5 - il ke 0 Of L (7861 559,382
10/12/2006 ‘0 5,827 10, 198 4] 701,113
10/12/2006 0] . 10494) _ 18365 0 68.75] 478,408
"(1y ' Each named executive officer was granted restricted shares and deferred units, as applicable, and stock

options on the same grant date. The first reference to a grant date in this column for each named
executive officer covers the restncted share or deferred unit award on that date and the second
_reference to the same grant date'in this column covers thé'$tack | optlon grant to that named executive
K “offider oh 'that same date. "The, rélatlve value of the restnctéd shares or deferred umts as applrcable
‘ . ' and stock optlons granted on a gwen grant datel rare _lntended to be approx1mately equal
2) . Represents the amount of cash payable To the named executwe Cofficers under | our Performance Award
and Cash Bonus’ Plan For more informition’ regardlng ouf Pen"ormanceE Award and Cash Bonus
‘Program 1nc1udmg the perforr'nance targets used for2006, please read “Compensahon Drscuss1on and
Analy31s—Components of _Our Executwe Compensatlon Program—2 Non Equ1ty Incentlve Plan

. Compensatlon R SR D .
S i e Rty A vl 1 e e O Y CJ P L A
ril T~
3 Represents the amount of contingent options and conting ent restncted ‘shates br deferred unlts as
g P 2
applicable, that may be granted or awarded, respectwely, under our LTIP For more information

" regarding our LTp, mcludmg the performance targets uséd for 2006'and the contmgent 'nature of the
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(4)

awards granted under our LTIP, please read “Compensation Discussion and Analysis—Components of
Our Executive Compensation Program—3. Equity Incentive Plan Compensation.”

The equity awards granted on July 13, 2006 and QOctober 12, 2006 are each based on a two-year
performance period ending on December 31, 2007. The final determination of the amount of the equity
awards that cach named executive officer may retain will occur immediately prior to or early in the
second quarter of 2008, at which time one-third of the retained amount of the awards will vest. The
remaining two-thirds of the retained amount of the awards will vest equally on January 1, 2009 and
January 1, 2010.

Represents the maximum value of each equity award and does not include any forfeitures or other
accounting adjustments otherwise permitted under FAS 123(R).
Qutstanding Equity Awards

The following table sets forth certain information with respect to outstanding equity awards at December 31, 2006
with respect to the named executive officers.

Name Number of | Number of Equity Option  [Option | Option Number of | Market Equity Equity
Securities | Securities Incentive Exercise | Grant Expiration | Shares or Value Incentive Incentive
Underlying | Underlying Plan Awards: | Price Date Date Units of of Shares | Plan Plan
Unexercised | Unexercised | Number of Stock That |or Awards: Awards:
Options Options Securities Have Not | Units of | Numberof |Market or

Underlying Vested Stock Unearned Payout
Unexercised That Shares, Value of
Uncarned Have Not | Units or Uneamed
Options Vested | Other Shares,
Rights That | Units or
Have Not Other
\ Vested Rights
That Have
Not
: Vested
Excrcisable | Uncxercisable {1 (2) (3) (1} (3)
#) # # {$/Share) #) &) # )
Roben L. 20,000 28.80 | 07/10/02 | 07912
Long 57.032 57.033 21.2007/10/03 | 07/09/13
37,081 74.162 28121 07/08/04 | 07/07/14 | (4) 45,938 [3,715925
60,336 5634 | 07/13/05] 07/12/15 |(5) 33,878 12,740,422 36,102
65,013 78.61 | 07/13/06 | 07/12/16 2,920,291

Gregory | (6) 6,667 28.80 | 07/10/02 | 07/09/12

L. 28,517 21.201 07/10/03 | 07/09/13 | (7) 11,993 970,114

Cauthen 24,722 28 121 07/08/04 | 07/07/14 { (4) 15313 | 1.238,669

15,515 56.34 | 07/13/05| 07/12/15|(5) 8,712 704,681

15,651 78.61 | 07/13/06 | 07/12/16 8,691 703,015
Jean P. 38,024 2120 | 07/10/03 | 07/09/13 [ (7) 15,992 | 1,293,593
Cahuzac 32,140 28.12 | 07/08/04 | 07/07/14 | (4) 19,909 | 1,610,439
22411 56.34 | 01/13/05 [ 07/12/15](5) 12,584 | 1,017,894

25,283 78.61 | 07/13/06 | 07/12/16 14,040 1,135,696
Eric B. 15210 21.20(07710/03 ) 07/0913[(7) 6,396 517,372
Brown 9.270 18,541 28.12 | 07/08/04 | 07/07/14 | (4) 11,488 929.264
12,929 56.34 | 07/13/05 [ 07/12/15 | (5} 7.260 587,250

15,651 78.61 | 07/13/06 [ 07/12/16 8,691 703,015
Steven L. 13,309 6.655 21.20 | 07/10/03 1 07/09/13 [ (7) 2,800 226492
Newman 3,708 7418 28.12 | 07/08/04{ 07/07/14 | (5) 4,596 371,770
(%) 1,400 113,246
8,619 56.34 [ 07/13/05 | 07/12715 [ (5) 4,840 391,469

10,835 78.61 | 07/13/06 | 0W12/16 6,017 486,715

(8) 10,835 68.75 | 10/12/06 §  07/12/16 (8) 6017 486,715

n Awards granted in 2006 are subject to a two-year performance period ending on December 31, 2007,

The actual number of options retained and restricted shares or deferred units, as applicable, received
will be determined immediately prior to or early in the second quarter of 2008 and will depend on our
performance in Total Shareholder Return and Cash Flow Return on Capital relative to our applicable

peer groups. For more info
2006 and the contingent nature of the awar
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(2

3)

(3)

(6)

(7)
(8)

&)

Discussion and Analysis—Components of Our Executive Compensation Program—3. Equity Incentive
Plan Compensation.” For purposes of this table, we have assumed that 59% of the 2006 award will
ultimately be retained which is based on the 58% retention level that was determined for the 2005
award on March 19, 2007. One-third of the retained 2006 award, if any, will vest upon determination
and the remaining two-thirds of the retained 2006 award, if any, will vest equally on January 1, 2009
and January 1, 2010,

Includes equity incentive plan awards that have been earned, but have not vested.

For purposes of calculating the amounts in these columns, the closing price on the NYSE of our
ordinary shares on December 29, 2006 of $80.89 was used.

One half of the unvested portion of the July 8, 2004 award vested on January 1, 2007 and the remaining
half of the award will vest on January 1, 2008,

One third of the unvested portion of the July 13, 2005 award vested on March 19, 2007 and the
remaining two-thirds will vest equally on January 1, 2008 and January 1, 2009.

The 6,667 options reported as'exercisable for Mr. Cauthen are the subject of a qualifying domestic
relations order.

The unvested portion of the July 10, 2003 award vested on January 1, 2007.

This stock option was granted to Mr. Newman on October 12, 2006 in light of his promotion from
Senior Vice President of Human Resources and Information Process Solutions to his current position of
Executive Vice President and Chief Operating Officer. This stock option is subject to a two-year
performance period ending on December 31, 2007 and the amount retained will be determined
immediately prior to or early in the second quarter of 2008. For purposes of this tabie, we have
assumed that 59% of this stock option award will ultimately be retained which is based on the 58%
retention level that was determined for the 2005 award on March 19, 2007. One-third of the stock
option vests upon determination and the remaining two-thirds vest equally on January I of the
succeeding two years. Unlike the other stock options granted in 2006, this stock option does not have a
full ten-year term and has an exercise price of $68.75 (instcad of $78.61), which was the closing price
for our ordinary shares on the NYSE on the date of grant. Similar to the other stock options granted in
2006, this option expires on July 12, 2016. :

One half of the unvested portion of the February 9, 2005 restricted share award vested on February 9,
2007 and the remaining one half of the restricted share award will vest on February 9, 2008.
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Option Exercises and Stock Vested

The following table sets forth certain information with respect to the exercise of options and the vesting of
restricted stock and deferred units, as applicable, during 2006 for the named executive officers.

QOption Awards Stock Awards
Name Number of Shares Value Realized on Number of Shares | Value Realized on
Acquired on Exercise Acquired on Vesting
Exercise Vesting
#) ] (#) (%)
Robert L. Long 16,667 1,019,687 22,968 1,923,455
39,318 2,705,078
Gregory L. Cauthen 19,659 960,539 11,993 852,163
8,857 432,753 7,656 641,152
12,361 654,639
Jean P'. Cahuzac 11,810 577,037 15,991 1,136,241
26,213 1,280,767 9,954 833,598
16,069 840,087
Eric B. Brown 4,723 283,380 6,396 454,468
10,486 629,160 5,744 481,031
Steven L. Newman 10,140 475870 2,800 198,954
13,000 795,600 700 55,132
2,298 192,446

Pension Benefits

We maintain the foliowing pension plans for executive officers and other employees that provide for post-
retitement income based on age and years of service:

e Transocean U.S. Retirement Plan,

e Transocean U.S. Supplemental Retirement Plan, and

e Transocean International Retirement Plan.
The following table and narrative disclosure set forth certain information with respect to pension benefits payable to
the named executive officers pursuant to these plans.

Name Plan Name Number Present Value | Payments
of Years of During
Credited Accumulated Last
Service Benefit Fiscal
Year
(#) (8) (&)
Robert L. Long Transocean U.8. Retirement Plan 30 976,725 0
Transocean U.S. Supplemental Retirement Plan 30 4,779,829 0
Gregory L. Cauthen | Transocean U.S. Retirement Plan 6 91,272 0
Transocean U.S. Supplemental Retirement Plan 6 158,575 0
Jean P. Cahuzac Transocean U.S. Retirement Plan (1) 3 58,442 0
Transocean U.S. Supplemental Retirement Plan (1) 3 166,953 0
Transocean International Retirement Plan 23 226,629 0
Eric B. Brown Transocean U.S. Retirement Plan 12 273,350 0
Transocean U.S. Supplemental Retirement Plan 12 422227 0
Steven L. Newman Transccean U.S. Retirement Plan 13 124,954 0
Transocean U.S. Supplemental Retirement Plan 13 87,139 0
(n Represents Mr. Cahuzac’s number years of service since he became eligible for the Transocean U.S.

Retirement Plan and the Transocean U.S. Supplemental Retirement Plan. Mr. Cahuzac’s has three
years of credited service, but 28 years of actual service with the Company, including its affiliates.
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Transocean U.S. Retirement Plan

The Transocean U.S. Retirement Plan is a tax-qualified pension plan funded through cash contributions made
by the Company based on actuarial valuations and regulatory requirements. The purpose of the plan is to provide
post-retirement income benefits to employees in recognition of their long-term service to the Company. Employees
working for the Company in the U.S. are fully vested after five continuous years of employment. Benefits available
to the named executive officers are no different than those offered to non-executive participants. Employees earn
the right to receive a benefit upon retirement at the normal retirement age of 65 or upon early retirement (age 55).
The Company has not granted and does not expect to grant extra years of credited service under the Plan to any of
the named executive officers.

Credited service under the plan includes all periods of continuous employment after June 30, 1993, except for
such periods when an employee does not meet eligibility requirements under the Plan. Employees are not entitled to
earn more than 30 years of credited service. An employee who is not a U.S, citizen but who resides in the U.S. is
eligible to participate in the plan effective January 1, 2004, Mr. Cahuzac became eligible 1o participate in.the plan
effective January 1, 2004 based upon his residency in the U.S.

The following elements of executive compensation are included in computing the retirement benefit: base
salary, non-equity incentive plan compensation and special performance cash bonuses. Retirement benefits are
calculated as (1) the product of (A) each year of an employee’s credited service (with a maximum of 30 years of
credited service) times (B) 2.00% times (C) the final average earnings minus (2) the product (also referred to as the
OffSet) of (A) each year of an employee’s credited service (with a maximum of 30 years of credited service) times
(B} 0.65% times (C) the final average social security earnings. However, the Offset cannot be greater than one-half
of the gross benefit, calculated using the lesser of the final average earnings and final average social security
earnings. -

If the employee elects to retire between the ages of 55 and 64, the amount of benefits is reduced such that if the
employee retires at age 55, actuarial reduction factors are applied to his “gross benefit” and his final average social
security earnings offset to allow for the fact that his benefit will start earlier than “normal” and will, therefore, be
paid for a longer period of time. : ‘

Messrs: Long and Brown have met the eligibility requirements for “early retirement” under the plan. The early
retirement benefit is calculated by reducing the normal retirement benefit to account for the fact that benefits would
be expected to be received over a longer life expectancy. The gross benefit is reduced 2% per year for the first five
years and 6% per year for the next five years that the early retirement date precedes the normal retirement date. The
offset benefit is reduced 6.67% per year for the first five years and 3.33% per year for the next five vears that the
carly retirement date precedes the normal retirement date.

Certain assumptions and calculation methods were used to determine the values of the pension benefits
disclosed in the Pension Benefits Tabie above. In particular, monthly accrued pension benefits, payable at age 65,
were determined as of December 31, 2006. The present value of these benefits was calculated based on assumptions
used in the Company’s financial statements for.2006. The key assumptions used were:

Interest rate: 5.85%

Mortality Table: RP-2000 ‘

Form of Payment:  Joint & 50% Survivor Annuity

Compensation: Base Salary + Non-Equity Incentive Plan Compensation
Retirement Age: 65 :

Transocean U.S. Supplemental Retirement Plan

‘

Officers, including each of the named executive officers, are eligible to receive a benefit from the Company’s
nonqualificd, unfunded, noncontributory Supplemental Retirement Plan if the level of their compensation would
otherwise cause them to cxceed the Intemal Revenue Code limitations imposed on the Transocean U.S. Retirement
Plan. The purpose of this plan is to recognize an executive’s service to the Company and provide supplemental
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post-retirement income to those individuals. Benefits are payable upon a participant’s termination of employment.

The following forms of compensation are used to calculate the supplemental benefit: base salary, non-equity
incentive plan compensation and special performance cash bonuses. Benefits are not earned until the individual has
five years of credited service with the Company. For the purpose of “early retirement,” Messrs. Long and Brown
are currently the only named executive officers who are eligible to receive benefits. The formula used to calculate
the plan benefit is the same as that which is used to calculate the Transocean U.S. Retirement Plan however, these
carnings are not limited to a pay cap under Intemal Revenue Code Section 401(a)(17) ($220,000 in 2006).

Certain assumptions and calculation methods were used to determine the values of the pension benefits
disclosed in the Pension Benefits Table above. In particular, monthly accrued pension benefits, payable at age 65,
were determined as of December 31, 2006, The present value of these benefits was calculated based on assumptions
used in the Company’s financial statements for 2006. The key assumptions are:

Interest Rate: 5.76%

Mortality Table: 1994 GAR

Form of Payment:  Lump Sum

Lump Sum Rate: Interest Rate minus 2.25%

Compensation: Base Salary + Non-Equity Incentive Plan Compensation
Retirement Age: 65

Transocean International Retirement Plan

The Company maintains the Transocean International Retirement Plan, a nonqualified, defined contribution
plan, for its non-U.S. citizen employees who accept international assignments and have completed at least one full
calendar month of service. Eligibility in the plan is based on residency outside of the U.S. Mr. Cahuzac was the
only named executive officer in 2006 who has historically participated in this plan, but he was not eligible to
participate in the plan in 2006 because he resided in the U.S. The Company has not granted and does not expect 1o
grant extra years of vested service under the Plan to Mr. Cahuzac. The plan is funded through cash contributions by
the Company as a percentage of compensation along with voluntary contributions by employees, which are limited
to 15% of the employee's base pay. Current Company contribution levels are as follows:

Service Company Contribution
< 5 years 4.5%
5-9 years 5.0%
10-14 years 5.5%
15-19 years 6.0%
20+ years 6.5%

Contributions are based on a participant’s compensation (regular pay, non-equity cash incentive pay and special
performance cash awards). The normal retirement age under the plan is age 60; however, participants who are age
50 or older, and who arc vested with two or more years of service, may upon termination or retirement, elect to
receive a lump sum or an annuity based on the full cash value of the participant’s retirement account. Mr. Cahuzac is
over age 50 and he has more than two years of vested service so he is eligible to elect either option upon his
retirement. If a participant retires with less than two years of service, the participant will only be entitled to receive
bencfits under the plan based on the accumulated value of his voluntary employee contributions.
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Nonqualified Deferred Compensation

The following table and narrative disclosure set forth certain information with respect to nonqualified deferred
compensation payable to the named executive officers. All nonqualified deferred compensation plan benefits are
payable in cash from the Company’s general assets.

Name

Executive Registrant Aggregate Aggregate Aggregate.
Contributions | Contributions | Earningsin Last | Withdrawals/ Balance at
in Last FY in Last FY FY Distributions Last FYE
(1) (2) 3) (4)
() (%) (%) (%) &)
Robert L. Long .0 25,913 12,442 0 183,081
Gregory L. Cauthen 0 6,816 27,247 0 182,958
Jean P. Cahuzac 0 11,325 5,169 0 77,591
Eric B. Brown 0 5,306 2,533 0 38,291
Steven L. Newman 0 3,994 2,626 60,063 7,161

(1} Represents Company contributions made to the Transocean U.S. Supplemental Savings Plan on the named
cxecutive officer’s behalf in 2006,

(2) Represents earnings in 2006 on funds held within the Transocean U.S. Supplemental Savings Plan by
Messrs. Long, Cahuzac and Brown. Messrs. Cauthen and Newman’s earnings include camnings on funds
+ held in both the Transocean U. 8. Supplemental Savings Plan and the Transocean Deferred Compensation
Plan.

(3) Represents withdrawal, net of a 10% penalty, by Mr. Newman in March 2006 of all of his funds previously
held in the Transocean Deferred Compensanon Plan.

(4} Represents balance as of December 31, 2006 remaining in the Transocean U.S. Supplemental Savings Plan
for Messrs. Long, Cahuzac, Brown and Newman. Mr. Cauthen’s aggregate balance as of -
December 31, 2006 includes his remaining balances in both the Transocean U. S. Supplemental Savings
Plan and the Transocean Deferred Compensation Plan,

Transocean U.S, Supplemental Savings Plan

The named executive officers and certain other highly compensated employees are eligible to participate in the
nonqualified, unfunded Transocean U.S. Supplemental Savings Plan if the level of their base salaries would
otherwise cause them to exceed the contribution limits imposed by the Internal Revenue Code on the Transocean
U.S. Savings Plan. Base pay is used to calculate the benefit. The Company maintains on its books an account for
each participant to which it credits (1) the amount of any Company matching contributions which are not paid to the
Transocean U.S. Savings Plan due to limitations of the Internal Revenue Code, plus (2) earned interest. This interest
is credited at the end of each calendar quarter, and is calculated as a sum that is equal to the average balance for the
quarter multiplied by one-fourth of the annual prime rate for corporate borrowers quoted by The Federal Reserve
Statistical Release at the beginning of the quarter. The participant’s supplemental savings benefit equals the balance
recorded in his account. A participant receives a single lump sum payment of the balance at the time of such '
participant’s termination. A participant may not receive a distribution or make any withdrawals prior to such
participant’s termination.

Transocean Deferrved Compensation Plan

Prior to December 31, 2004, eligible employees could elect to defer compensation under the Company’s non-
qualified deferred compensation plan. On December 31, 2004, the plan was closed to any additional contributions.
Amounts previously deferred under the plan were credited to each participant’s account, and participants could
select from a variety of investment indices for their accounts. Participants may elect to receive a lump sum payment
or an annuity upon terminatien. Participants may withdraw any portion or the complete balance at any time prior to
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termination, but any such early withdrawals are subject to a 10% penalty. Mr. Cauthen and Mr. Newman were the

only named executive officers in 2006 who still maintained funds in the Deferred Compensation Plan. In March

2006, Mr. Newman withdrew all of the funds he previously held in the Deferred Compensation Plan and he mcurred
a 10% penalty in connection with such carly withdrawal.

Potential Payments Upon Termination or Change of Control

The following tables and narrative disclosure set forth certain information with respect to compensation that
would be payable to the named executive officers upon a variety of termination or change of control scenarios.

Mr. Long Mr. Cahuzac | Mr. Cauthen | Mr. Brown | Mr. Newman
&) (% (8} )] %)
I. Involuntary Not-for-Cause Termination
Cash Severance Payment (1) 850,000 515,000 385,000 365,000 415,000
Deferred Compensation Plan (2) ¢ 0 147,264 0 0
Non-Equity Incentive Plan Compensation (1) 765,000 386,250 231,000 200,750 269,750
Qutplacement Services (1) 42,500 25,750 19,250 18,250 20,750
U.S. Supplemental Retirement Plan (3) 4,779,829 166,953 158,575 422227 87,139
Equity Incentive Plan Compensation under our LTIP (4)
Stock Options
2003 (5) 3,404,300 2,269,653 1,702,179 907,885 397,237
2004 (6) 3,913,529 1,696,028 1,304 580 978,409 391,448
2005 (7) 1,481,240 550,181 380,893 317416 211,606
2006 (8) 45,801 17,812 11,026 11,026 30,539
Restricted Shares and Deferred Units
2003 (9) 0 1,293,593 970,114 517,372 226,492
2004 (6) 3,715,925 1,610,439 1,238,669 929,264 371,770
2005 (7) 2,740,422 1,017,894 704,68 587,230 504,715
2006 (8) 902,325 350,908 217,231 217,231 235,128
Supplemental Savings Plan (10} 183,081 77.591 35,694 38,291 7,161
Total Inveluntary Not-fur-Cause Severance Potential
Payments 22,823,952 9,978,052 7,506,156 5,510,371 3,168,738

(1) In the event of an involuntary not-for-cause termination, which is referred to by the Company as a
“convenience of the company termination,” each of our named executive ofticers would receive the
following benefits pursuant to our executive severance benefit policy:
e acash severance payment equal to one year base salary;

e  pro rata share (in this case, no pro rata adjustment is necessary because we assume that the involuntary
termination occurred on December 31, 2006) of that year’s targeted non-equity incentive plan
compensation, as determined by the Compensation Committee; and

e outplacement services not to exceed 5% of the base salary of the executive.

{3)

M. Cauthen is the only named executive officer who maintained a balance in the Deferred Compensation
Plan at December 31, 2006. Assuming, for purposes of this table, that Mr. Cauthen’s involuntary not-for-
cause termination occurred on December 3 1, 2006, he would receive this balance in a lump sum cash
payment paid by the Company.

Messrs. Long and Brown are the only named executive officers who had satisfied the age (at least 55 years
of age) and service (at least 5 years of credited service) requirements under the Supplemental Retirement
Plan as of December 3 1, 2006 and were therefore eligible to receive actual payments under the plan as of
December 31, 2006. Each of Messrs. Long and Brown could have received their respective supplemental
retirement benefits either through a lump sum payment (at the discretion of the Administrative Committee
of the Company, which is a committee of senior management of the Company that has been delegated
authority by the Financial and Benefits Committee of the Board to manage the daily operations of our
employee benefit plans) or an annuity. The amount of supplemental retirement benefits included in the
table for each of Messrs. Cahuzac, Cauthen and Newman represents the present value of those benefits
which would not have been payable as of December 31, 2006, but would be payable once the applicable
named executive officer reaches 55 years of age.
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(4

(5)

(6)

(7)

(8)

®

Mr. Long is the only named executive officer whose age (with a minimum age of 55) plus credited years of
service would have exceeded 70 (the “Rule of 707) as of December 31, 2006. For awards made after 2003,
the Company ceased the practice of granting restricted shares, which were subject to accelerated. vesting
under the Rule of 70 pursuant to the LTIP, to any named executive officer who would satisfy the Rule of 70
within the vesting period of the applicable grant and instead elected to grant deferred units to such named
executive officers to avoid early taxation.

The 2003 stock option award was fully earned as of December 31, 2006 and this remaining one-third
unvested portion of the award for each named executive officer vested pursuant to the normal vesting
schedule on January [, 2007,

The 2004 stock option award was fully carned on December 31, 2006 and this remaining two-thirds
unvested portion of the award would vest pursuant to the normal vesting schedule with one half of the
unvested portion vested on January 1, 2007 and the remaining half of the unvested portion vesting on

' January 1, 2008.

The 2005 stock option award was fully earned on December 31, 2006 and the full amount of the eamned
award would vest pursuant to the normal vesting schedule with one third of the award vested on
March 19, 2007 and the remaining two-thirds of the award vesting equally on January 1, 2008 and

" January 1, 2009.

Each of the 2006 contingent stock option and contingent restricted share and deferred unit awards, as
applicable, were only partially earned as of December 31, 2006 because the two-year determination period
associated with those awards does not end until December 31, 2007. Thus, for purposes of this table, only
the pro rata portion (approximately 31.9%) of those awards that had been earned as of December 31, 2006
has been included. Additionally, the amount of the applicable pro rata portion of the award that will
actually be retained, if any, by each named executive officer will not be determined until immediately prior
to or early in the second quarter of 2008. At such time, the Compensation Committee will review our
performance over the two-year determination period relative to our peer group with respect to CFROC and
TSR and cach named executive officer will retain an amount of contingent options and contingent restricted
shares or deferred units, as applicable, consistent with the LTIP Payout Grid described under
“Compensation Discussion and Analysis—Components of Our Executive Compensation Program—3.
Equity Incentive Plan Compensation.” Only 57.1% of the pro rata portion of the 2006 contingent option
and contingent restricted shares and deferred unit awards, as applicable, has been included in the table
because such amount reflects the expected value of the pro rata portion of such awards that will actually be
retained by cach named executive officer on the determination date immediately prior to or early in the
second quarter of 2008,

Mr. Long’s 2003 restricted share award vested in full in 2005 upon his satisfaction of the Rule of 70 under
the LTIP. The 2003 restricted share award for the other four named executive officers was fully earned as
of December 31, 2006, but this remaining one-third unvested portion of the award vested pursuant to the
normal vesting schedule on January 1, 2007.

(10} Each named executive officer’s supplemental savings benefit is equal to the balance, which includes

interest, recorded in his account as of December 31, 2006, A participant receives a single ump sum
payment of the balance at the time of his termination. A participant may not receive a distribution or make
any withdrawals prior to his termination.

1
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Mr. Long Mr. Cahuzac | Mr. Cauthen | Mr. Brown | Mr. Newman
N 2 (2 2) )
(8 &) 3] &) ()
1. Voluntary Termination
Deferréd Compensation Plan 0 0 147,264 0 0
U.S. Supplemental Retirement Plan 4,779,829 166,953 158,575 422227 87,139
Equity Incentive Plan Compensation under our LTIP
Stock Options
2003 3,404,300 0 0 0 0
- 2004 3,913,529 0 0 0 0
2008 1,481,240 0 0 0 0
2006 45,801 0 0 0 0
Restricted Shares and Deferred Units
2004 3,715,925 0 0 0 0
2005 2,740,422 0 0 0 0
2006 902,325 0 0 . 0 ]
! Supplemental Savings Plan (1) 183,081 77,591 35,694 38,291 7,161
Total Volantary Termination Potential Payments 21,166,452 244,544 341,533 460,518 94,300

(1) Mr. Long is the only named executive officer whose age (with a minimum age of 55) plus credited years of

service would have exceeded 70 as of December 31, 2006. In the event of his voluntary termination on

December 31, 2006, he would be eligible to receive the same payments he received under the “I.
Involuntary Not-for-Cause Termination” scenario described above, except that he would not receive a cash
severance payment, non-equity incentive plan compensation or outplacement services provided under the

executive severance benefit policy.

(2) None of Messrs. Cahuzac, Cauthen, Brown or Newman satisfied the Rule of 70 under the LTIP as of

December 31, 2006, so each would be required to forfeit his interest in the unvested portion of his awards
in the event of his voluntary termination on December 31, 2006 and would be eligible to receive the same
potentiat deferred compensation, supplemental retirement and supplemental savings payments as
contemplated under the “I. Involuntary Not-for-Cause Termination” scenario described above.

Mr. Long Mr. Brown
2) 3
($) (8)
H1. Retirement (1)
U.S. Supplemental Retirement Plan 4,779,829 422,227
FEquity Incentive Plan Compensation under our LTIP
Stock Options
2003 3,404,300 0
2004 3913,529 0
2005 1,481,240 0
2006 45 801 0
Restricted Shares and Deferred Units
2004 3,715,925 0
2005 2,740,422 0
2006 902,325 0
Supplemental Savings Plan 183,081 38,291
Total Retirement Potential Payments 21,166,452 460,518

(1) None of Messrs. Cahuzac, Cauthen or Newman is at least 35 years of age, so none of them would be

eligible for early retirement or normal retirement (age 65) under the U.S. Supplementaf Retirement Plan.

(2) Mr. Long is the only named executive officer whose age (with a minimum age of 55) plus credited years of
service would have been equal to at least 70 as of December 31, 2006. As such, he would receive the same
potential payments under this “I1l. Retirement” scenario as he would have received under the “II. Voluntary

Termination” scenario described above.

(3) Mr. Brown was 55 years of age as of December 31, 2006, so he was eligible for early retirement at such
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time under our U.S. Supplemental Savings Plan. Mr. Brown would have been eligible to receive the same
potential supplemental retirement and supplemental savings payments under this “IIL. Retirement” scenario
as he would have received under the “II. Voluntary Termination™ scenario described above. However, Mr.
Brown only had 12 years of credited service as of December 31, 2006, so he did not satisfy the Rule of 70
for purposes of the LTIP. Thus, he would have been required to forfeit his interest in the unvested portion
of his equity awards in the event of his early retirement on December 31, 2006.

Mr. Long Mr. Cahuzac | Mr. Cauthen | Mr. Brown | Mr. Newman
(1) (1) n (1) @
&3] %) 6] 6] (3]
1V. Termination in Connection with a Change of Control S
Cash Severance Payment (1) 4,828,850 2,694,738 1,841,840 1,691,593 415,000
Deferred Compensation Plan (3) 0 0 147,264 0 0
Non-Equity Incentive Plan Compensation (1) 765,000 386,250 231,000 200,750 269,750
Outplacement Services (1) 42,500 25,750 19,250 18,250 20,750
U.S. Supplemental Retirement Plan (1) 7,607,908 579,338 417,436 865,100 87,139
Equity Incentive Plan Compensation under our LTIP (4)
Stock Options )
2003 3,404,300 2,269,653 1,702,179 907,885 397,237
2004 3,913,529 1,696,028 1,304,580 078,409 391,448
2005 ' 1,481,240 550,181 380,893 317416 211,606
2006 45,801 17.812 11,026 11,026 30,539
Restricted Shares and Deferred Units ‘ :
2003 0 1,293,593 970,114 517,372 226,492
2004 3,715,925 1,610,439 1,238,669 929,264 37,770
2005 2,740,422 1,017,894 704,681 587,250 504,715
2006 902,325 350,908 217,231 217,231 235,128
Supplemental Savings Plan (3) | 183,081 77,591 35,694 38,291 7.161
Excise Tax Gross-Up (1) ¢ 0 894,276 0 0
Total Change of Control Termination Potential )
Payments 29,630,881 12,570,175 10,116,133 7,279,837 3,168,735

(1) Messrs. Long, Cahuzac, Cauthen and Brown are each covered by our executive change of control policy
(which includes, among other things, a cash severance payment, non-cquity incentive plan compensation,
additional supplemental retirement plan benefits, outplacement services and excise tax gross-ups) that is
described under “Compensation Discussion and Analysis—Components of Qur Executive Compensation

Program—>5. Severance Packages and Change of Control Policies.” The potential payments made to these
named exccutive officers set forth in this table assume that the named exccutive officers are terminated
(other than “for cause”) or leave us for “good reason” within 24 months after a “change of control” (as such
terms are defined in our executive change of control policy).

(2} Mr. Newman is not covered by our executive change of control policy so he would receive the same
potential payments under this “1V. Termination in Connection with a Change of Control” scenario that he
would have reccived under the “I. Involuntary Not-for-Cause Termination” scenario described above.

(3) Each named executive officer would be eligible to receive the same potential deferred compensation and
supplemental savings payments as contemplated under the “I. Involuntary Not-for-Cause Termination”
scenario described above.

(4) The unvested portion of each of the 2003, 2004, 2005 and 2006 stock option and restricted share and
deferred unit awards, as applicable, granted under our LTIP would be earned and vested in the same way as
contemplated under the *1, Involuntary Not-for-Cause Termination™ scenario described above.

i ' -
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Mr. Long Mr, Cahuzac Mr. Cauthen | Mr. Brown | Mr. Newman
)] {5 (8) &) (&)
V. Death
Deferred Compensation Plan (1) 0 0 147,264 0 0
Non-Equity Incentive Plan Compensation (2) 765,000 386,250 231,000 200,750 269,750
U.S. Supplemental Retirement Plan 2,141,812 70,817 74,828 219,851 38,073
Equity Incentive Plan Compensation (3)
Stock Options
2003 3,404,300 2,269,653 1,702,179 907,885 397,237
2004 3,913,529 1,696,028 1,304,580 978,409 391,448
2003 1,481,240 550,181 330,893 317.416 211,606
2006 45,801 17,812 11,026 11,026 30,539
Restricted Shares and Deferred Units
2003 0 1,293,593 970,114 517,372 226,492
2004 3,715,925 1,610,439 1,238,669 929,264 371,770
2005 2,740,422 1,017,894 704,681 587,250 504,715
2006 902,325 350,908 217,231 217,231 235,128
Suppiemental Savings Plan (1} 183,081 77,591 35,694 38,291 7,161
Life Insurance Proceeds (4) 1,000,000 1,000,000 1,000,000 1,000,000 1,500,000 !
Total Death Potential Payments | 20,293,435 10,341,166 8.018,159 | 5,924,745 | 4,183919 |

(1) Each named executive officer would be eligibie to receive the same potential deferred compensation and

supplemental savings payments as contemplated under the “[. Involuntary Not-for-Cause Termination™

scenario described above.

(2) Each named executive officer’s beneficiary would receive the pro rata share of the deceased’s targeted non-
equity incentive plan compensation for 2006. 1f the named executive officer died on December 31, 2006,

then this pro rata share would be equal to 100% of such named executive officer’s targeted non-equity

compensation for 2006.

(3) The unvested portion of each of the 2003, 2004, 2005 and 2006 stock option and restricted share and
deferred unit awards. as applicable, granted under our LTIP would be earned and vest in the same way as
contemplated under the “1. Involuntary Not-for-Cause Termination” scenario described above, except that
any stock options that were outstanding on the date of death remain outstanding and exercisable until the
later of (a) one year after the date of death or (b) the original expiration date of the stock option.

(4) We provide each of our named executive officers with a life insurance benefit equal to four times covered
annual earnings, capped at a maximum of $1,000,000. Mr. Newman is the only named executive officer as

of December 31, 2006 who had elected (at his own cxpense) to purchase an additional $500,000 of life

insurance, which brings the total life insurance proceeds payable upon his death up to our allowed

maxtmum of $1,500,000.
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Mr. Long Mr. Cahuzac | Mr. Cauthen | Mr. Brown | Mr. Newman
% 6] &) (%) &)
V1. Disability

Deferred Compensation Plan (1) 0 0 147,264 0 0
Non-Equity Incentive Plan Compensation (1) 765,000 386,250 231,000 200,750 269,750
U.S. Supplemental Retirement Plan " 4,779,829 166,953 158,575 422,227 87,139

Equity Incentive Plun Compensation under our LTIP (2)

Stock Options
2003 3,404,300 2.269.653 1,702,179 907,885 397,237
2004 3,913,529 1,696,028 1,304,580 978,409 391,448
2005 1,481,240 550,181 380,893 317416 211,606
2006 45,801 17,812 11,026 11,026 30,539
Restricted Shares and Deferred Units

2003 0 1,293,593 970,114 517,372 226,492
2004 3,715,925 1,610,439 1,238,669 929,264 371,770
2005 2,740,422 1,017,894 704,681 587,250 504,715
2006 902,325 350,908 217,231 217,231 235,128
Supplemental Savings Plan (1) 183,081 77,591 35,694 38,291 7,161
Disability Benefits (3) 0 0 0 0 0
Total Disability Potential Paymenis 21,931,452 9,437,302 7,101,906 5,127,121 2,732,985

(1) Each of the potential deferred compensation, non-equity incentive plan compensation and supplemental

savings payments under this “VI. Disability” scenario would be the same as contemplated under the “V.
Death” scenario described above, except that the payments under this “VI. Disability” scenario would be
paid directly to Mr. Cauthen instead of his beneficiary.

(2) The unvested portion of each of the 2003, 2004, 2005 and 2006 stock option and restricted share and

deferred unit awards, as applicable, granted under our LTIP would be eamned and vest in the same way as
contemplated under the *I. Involuntary Not-for-Cause Termination” scenario described above.

(3) None of our named executive officers is eligible for any disability benefits beyond those benefits that are
available generally to all of our salaried employees. The standard disability benefits that our named
executive officers would receive in the event of their disability are described under “Compensation

Discussion and Analysis—Components of Qur Executive Compensation Program—6. Perquisites and

Benefits.”




Director Compensation

Directors who are employees of the Company do not receive compensation for serving on the board or any of its
committecs. The following table and narrative disclosure provide information on the Company’s compensation for
non-emplovee directors for 2006.

Name Fees Stock Option Non-Equity Change in All Other Total

Earned Awards Awards | Incentive Plan Pension Compensation

or Paid Compensation Value and

in Cash Nonqualified

Deferred
Compensation
Eamings
ey (1 2 3)
3) &) (%) ® (%) % 6]

J. Michael Talbert (4) 172,000 56,206 0 0| 0 0] 228,206
Arthur Lindenauer (4) 107,500 76,107 5,129 0 0 0 188,736
Martin B. McNamara (4) 100,500 76,107 5,129 0 0 0 181,736
Tan C. Strachan (4) 98.000 76,107 5,129 0 0 0 179,236
Kristian Siem (4) 82,500 76,107 5,129 0 0 0] 163,736
Victor E. Grijalva (4) 81,500 76,107 5,129 0 0 0] 162,736
Roberto L. Monti {4) 78.000 76,107 5,129 0 0 0 159,236
Robert M. Sprague (4) 80,000 76,107 0 0 0 0| 156,107
Judy J. Kelly (4) 86,000 56,206 0 0 0 0| 142206
Mark A. Hellerstein (5) 18,667 1,257 0 0 0 0 19,924
Michael E. McMahon (5) 18,667 1,257 0 0 0 0 19,924
Richard A. Pattarozzi (6) 20,000 231,114 125,460 0 0 0 376,574

(1) Represents the compensation cost recognized by the Company during fiscal 2006 under FAS 123(R) for
deferred units awarded and stock options granted to our directors in 2006 and prior years. Each deferred
unit awarded to our directors vests in equal annual installments on the first, second and third anniversaries
of the date of award assuming continued service on the board. Each stock option granted to a director has a
ten-year term and becomes exercisable in equal annual installments on the first, second and third
anniversaries of the date of grant assuming continued service on the board. In the event of an outside
director’s retirement in accordance with the board’s retirement policy or his earlier death or disability, or in
the event of a change of control of our company as described under “Compensation Discussion and
Analysis—Components of Our Executive Compensation Program—S35. Severance Packages and Change of
Control Policies,” deferred units will vest immediately and options will become immediately excrcisable
and will remain exercisable for the remainder of their ten-year term. Options will terminate 60 days after
an outside director leaves the board for any other reason. However, if that person ceases to be a director for

" our convenience, as determined by the board, the board may at its discretion accelerate the exercisability
and retain the original term of those options. This treatment was afforded the options of Mr. Pattarozzi in
connection with his resignation from the board in May 2006.

(2) Messrs. Grijalva and McNamara had balances as of December 31, 2006 of $340,753 and $140,147,
respectively, in a nonqualified deferred compensation account that did not carn any above-market or
preferred earnings during 2006.

(3) The Company also reimburses directors for out-of-pocket expenses attendant to board membership.

(4) On May 11, 2006, each of Messrs. Talbert, Lindenauer, McNamara, Strachan, Sicm, Grijalva, Monti and
Sprague and Ms. Kelly was awarded 1,503 deferred units valued at $87.66 per share, which was the closing
price for our ordinary shares on such day, for a total grant date fair value of $1 31,753, Such units vest in
equal installments on May |1, 2007, May 11, 2008 and May 11, 2009, but are required to be held by the
director until he or she leaves the board.

(5) On December 7, 2006, each of Messrs. Hellerstein and McMahon was awarded 701 deferred units valued at
$80.03 per share, which was the closing price for our ordinary shares on such day, for a total grant date fair
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value of $56,101. Such units vest in cqual installments on December 7, 2607, December 7, 2008 and
December 7, 2009, but are required to be held by the director until he leaves the board.

(6) On February 9, 2006, the board was informed that Mr, Pattarozzi did not intend to stand for re-election in
May 2006, The board decided to modify his previously awarded deferred units and options by accelerating
the vesting of Mr. Pattarozzi’s unvested deferred units and retaining the original term of the options. These
modifications resulted in an increased FAS 123(R} cost that was calculated effective February 9, 2006, as
all conditions of the options and awards were known at that time.

The corporate governance committee of the board annually reviews the compensation paid to our directors to be
certain that it is competitive in attracting and retaining qualified directors. In 2006, each director who is not one of
our officers or employees received an annual retainer of $50,000, except for Mr. Talbert, whose director
compensation arrangement is described below. Mr. Lindenauer received an additional $20,000 annual retainer for
serving as audit committee chairman, and each of the other committee chairmen received an additional $10,000
annual retainer. Non-employee dircctors also received a fee of $2,000 for each board meeting and $1,500 for each
board committee meeting attended, plus incurred expenses where appropriate.

At our board meeting held immediately after the 2006 annual general meeting of our shareholders, the board
"granted 1,503 deferred units to each non-employee director (other than Messrs. Hellerstein and McMahon who were
not then directors of the board) equal in aggregate value to $128,000 based upon the average price of our ordinary
shares for the 10 trading days immediately prior to the date of our board meeting (calculated at $85.16 per share).
On December 7, 2006, Messrs. Hellerstein and McMahon were appointed to the board and were each awarded a pro
rated portion of the award made to the other non-employee directors following the 2006 annual meeting.

Mr. Talbert became our non-executive Chairman after his retirement from active employment with us in
October 2004. Based upon research done by us and our compensation consultant, the beard determined that an
appropriate retainer for a non-executive chairman would be $160,000 per year. Mr. Talbert was paid this retainer
for 2006. Mr. Talbert received the board meeting attendance fee (Wthh amount is included in the column entitled
“Fees Earned or Paid in Cash™ of the table above), but did not receive any additional fees for attendance at board
committee meetings. In addition, Mr. Talbert reccived the same cquity grants given to other non-employce
directors.

In February 2007, the board approved a change in director compensation such that {1} our directors wili no
longer receive any additional fees for attending board meetipgs or board committee meetings, (2) each chairman of a
committee will continue to receive’a $10.000 fee (cxccpt for the chairman of the audit committee who will receive a
$20,000 fee), (3) each of our non-employee dircctors, except Mr. Talbert, will receive (A) an annual retainer of
$90,000 and (B) an amount of deferred units cqual in aggregate value to $150,000 based upon the average price of
our ordinary shares for the 10 tradmg days immediately prior to the date of our board meeting that will immediately
follow the 2007 annual general mecting of our shareholders.

In February 2007, the board also approved an adjustment to Mr. Talbert’s chairman compensation. The board
sets Mr. Talbert’s compensation based on comparative data for non-executive chairmen and determined that Mr.
Talbert should receive (1) the same level of equity compensation as the other non-employee directors and (2) a level
of total director compensation that is 1.5 times greater than the average level of total compensation (including the
annual retainer and deferred unit awards, but excluding any board committee chairman fees) carned by the other
directors. Pursuant to these guidelines, the board approved with respect to Mr. Talbert in 2007 (A) an annual
retainer of $210,000 and (B) an amount of deferred units equal in aggregate to $150,000 based upon the average
price of our ordinary shares for the 10 trading days immedzately prior to the date of our board meeting that will
immediately follow the 2007 annual general meeting of our shareholders.
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Compensation Committee Interlocks and Insider Participation

The members of the executive compensation committee of the board of directors during the last completed fiscal
year were Mr. Strachan, Chairman, Ms. Kelly and Messrs. Hellerstein, Monti and Sprague. Additionally, Mr.
Pattarozzi served as a member of the executive compensation committee prior to his not standing for re-election to
the board in May 2006. There are no matters relating to interlocks or insider participation that we are required to
report.

CERTAIN TRANSACTIONS

We own a 50 percent interest in an unconsolidated joint venture company, Overseas Drilling Limited (ODL),
which owns the drillship Joides Resolution. Siem Offshore Inc. owns the other 50 percent interest in ODL. Our
director, Kristian Siem, is the chairman of Siem Offshore Inc. and is also a director and officer of QDL. We provide
operational and management services to ODL, and we carned $2.0 million for these services in 2006. ODL also
reimburses us for costs which we incur in connection with these services, and we were reimbursed $6.3 million for
these services in 2006. In November 2005, we and Siem Offshore [nc. each entered into a separate loan agreement
with ODL under which ODL may grant multiple loans to us and Siem Offshore Inc. at its discretion in amounts up
to $8 million. ODL may demand repayment at any time upon five business days prior written notice, and any
amount due to us or Siem Offshore Inc. from ODL may be offset against the applicable loan amount at the time of
repayment. ODL distributed dividends of approximately $4.0 million to each of us and Siem Offshore Inc. in 2006.
Mr. Siem is also chairman and chief executive officer of Siem Industries, Inc., which owns an approximate 45
percent interest in Siem Offshore Inc.

EQUITY COMPENSATION PLAN INFORMATION
The following table provides information conceming securities authonzed for issuance under our equity
compensation plans as of December 31, 2006.

Number of securities
remaining available for

Number of sccurities to be  Weighted-average exercise futurc issuance under
issued upon exercise of price of outstanding equity compensation plans
outstanding options, options, warrants and (excluding securitics
warrants and rights rights reflected in column (a)}
Plan Category (a) (b) (<)

Equity compensation plans
approved by security
holders (1) (2) {3) .coveveenes 5,603,637 $32.80 10,257,592

Equity compensation plans
not approved by security
holders (4)......ccoveveenennen. — — —

Total.....cooiis 5,603,637 , $32.80 10,257,592

(1) Includes 1,962,874 shares to be issued upon exercise of options with a weighted average exercise price of
$22.32 that were granted under (a) our Sedco Forex Employees Option Plan in conncction with our merger with
Sedco Forex Holdings Limited, which was approved by our shareholders, and (b) equity compensation plans of
R&B Falcon Corporation assumed by us in connection with our merger with R&B Falcon, which was approved
by our shareholders,

(2) In addition to stock options, we are authorized to grant awards of restricted stock and deferred units under our
Long-Term Incentive Plan, and 3,948,734 ordinary shares arc available for future issuance pursuant to grants of
restricted stock and deferred units under this plan. As of December 31, 2006, 710,740 contingent performance-
based restricted share and deferred unit awards granted in 2005 and 2006 arc carnable based on the achievement
of certain performance targets.
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(3) Includes 675,704 contingent, performance-based options granted in 2005 and 2006 that are earnable based on
the achievement of certain performance targets. The actual number of options retained and restricted shares to
be issued will be determined upon completion of the two-year performance period.

{4) Does not include any shares that may be distributed under our deferred compensation plan, which has not been
approved by our shareholders. Under this plan, our directors could defer any fees or retainers by investing those
amounts in Transocean ordinary share equivalents or in other investments selected by the administrative
committee, Amounts that are invested in the ordinary share equivalents at the time of distribution are
distributed in ordinary shares. As of December 31, 2005, our directors had purchased 36,856 Transocean
ordinary share equivalents under this plan. After December 31, 2005, no further deferrals may be made under
the plan.

SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has selected Emst & Young LLP as our independent registered public accounting firm for
the 2007 calendar year. Emnst & Young LLP served as our independent registered public accounting firm for the
2006 calendar year. Although the sefection and appointment of an independent registered public accounting firm is
not required to be submitted to a vote of shareholders, the audit committee recommended that this appointment be
submitted to our shareholders for approval. Approval of our appointment of Emst & Young LLP to serve as
independent registered public accounting firm for the year 2007 requires the affirmative vote of holders of at least a
majority of the ordinary shares present in person or by proxy at the meeting and entitled to vote on the matter, If the
sharcholders do not approve the appointment of Emst & Young LLP, our audit committee will consider the
appointment of another independent registered public accounting firm. A representative of Emst & Young LLP is
expected to be present at the annual general meeting with the opportunity to make a statement if so desired and to
respond to appropriate questions.

FEES PAID TO ERNST & YOUNG LLP

Emst & Young LLP Audit Fees for each of the fiscal years 2006 and 2005 and Audit-Related Fees, Tax Fees and
Total of All Other Fees for services rendered in 2006 and 2005 are as follows, as described below:

Audit-Related Total of
Audit Fees (1) Fees(2) Tax Fees (3) All Other Fees (4)
Fiscal year 2006 $4,075,500 $114,000 $1,748,896 $600
Fiscal year 2005 $4,651,247 $66,748 $1,479.10t ’ $2,250

(1) The audit fees include those associated with our annual audit, reviews of our quarterly reports on Form 10-Q,
statutory audits of our subsidianes, services associated with documents filed with the SEC and audit
consultations. They include approximaltely $1.7 million and $2.5 million of fees related to the Section 404
attestation of management reports on internal controls for the fiscal years 2006 and 2005, respectively. '

(2) The audit related fees include non-statutory audits of subsidiaries, other accounting consultations and employee
benefit plan audits. :

(3) Tax fees were for tax preparation, compliance and tax advice. We incurred approximately $1.0 million and
$0.9 million of tax compliance and preparation fecs for the years 2006 and 2003, respectively.

(4) All other fees were for certain legislative updates.
The audit committee pre-approves all auditing services, review or attest engagements and permitted non-audit
services to be performed by our independent registered public accounting firm, subject to some de minimis

exceptions for non-audit services which are approved by the audit committee prior to the completion of the annual
audit. No non-audit services were performed under the de minimis exception during 2006, The audit committee has
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considered whether the provision of services rendered in 2006 other than the audit of our financial statements and
reviews of guarterly financial statements was compatible with maintaining the independence of Emst & Young LLP
and determined that the provision of such services was compatible with maintaining such independence.

The audit committee has adopted policies and procedures for pre-approving all audit and non-audit services
performed by the independent registered public accounting firm. The policy requires advance approval by the audit
committee of ali audit and non-audit work. Unless the specific service has been previously pre-approved with
respect to the 12-month period following the advance approval, the audit committee must approve a service before
the independent registered public accounting firm is engaged to perform the service. The audit committee has given
advance approval for specified audit, audit-related and tax services for 2007. Requests for services that have
received this pre-approval are subject to specified fee or budget restrictions as well as internal management controls.

HOUSEHOLDING

The SEC permits a single sct of annual reports and proxy statements to be sent to any household at which two or
more stockholders reside if they appear to be members of the same family. Each stockholder continues to receive a
separate proxy card. This procedure, referred to as householding, reduces the volume of duplicate information
stockholders receive and reduces mailing and printing expenses. A number of brokerage firms have instituted
householding.

As a result, if you hold your shares through a broker and you reside at an address at which two or more
stockholders reside, you will likely be receiving only one annual report and proxy statement unless any stockholder
at that address has given the broker contrary instructions. However, if any such beneficial stockholder residing at
such an address wishes to receive a separate annual report or proxy statement in the future, or if any such beneficial
stockholder that elected to continue to receive separate annual reports or proxy statements wishes to receive a single
annual report or proxy statement in the future, that stockholder should contact their broker or send a request to our
corporate secretary at Eric B. Brown, Secretary, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046,
telephone number (713) 232-7500. We will deliver, promptly upon written or oral request to the corporate
secretary, a separate copy of the 2006 annual report and this proxy statement to a beneficial stockholder at a shared
address to which a single copy of the documents was delivered. :

2006 ANNUAL GENERAL MEETING OF SHAREHOLDERS

At our last Annual General Meeting held on May 11, 2006, our shareholders:

o clected Victor E. Grijalva, Arthur Lindenauer and Kristian Siem as directors; and

e approved the appointment of Ernst & Young LLP as our independent registered public accounting firm
for 2006.

Since the 2006 Annual General Meeting, our articles and memorandum of association have not been amended and
no meetings of sharcholders have been held.

PROPOSALS OF SHAREHOLDERS

Shareholder Proposals in the Proxy Statement. Rule 14a-8 under the Securitics Exchange Act of 1934 addresses
when a company must include a shareholder’s proposal in its proxy statement and identify the proposal in its form of
proxy when the company holds an annual or special meeting of shareholders. Under Rule 14a-8, in order for your
proposals to be considered for inclusion in the proxy statement and proxy card relating to our 2008 annual general
meeting, your proposals must be received at our principal executive offices, 4 Greenway Plaza, Houston, Texas
77046, by no later than November 27, 2007. However, if the date of the 2008 annual general meeting changes by
more than 30 days from the anniversary of the 2007 annual general meeting, the deadline is a reasonable time before
we begin to print and mai} our proxy materials. We will notify you of this deadline in a Quarterly Report on Form
10-Q or in another communication to you. Shareholder proposals must also be otherwise eligible for inclusion.

Shareholder Proposals and Nominations for Directors to Be Presented at Meetings. 1f you desire to bring a
matter before an annual general meeting and the proposal is submitted outside the process of Rule 14a-8, you must
follow the procedures set forth in our articles of association. Our articles of association provide generally that, if
you desire to propose any business at an annual general meeting, you must give us written notice not less than 90
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days prior to the anniversary of the originally scheduled date of the immediately preceding annual general meeting.
Hawever, if the date of the forthcoming annual general meeting is more than 30 days before or after that anniversary
date, the deadline is the closc of business on the tenth day after we publicly disclose the meeting date. The deadline
under our articles of association for submitting proposals will be February 10, 2008 for the 2008 annual general
meeting unless it is more than 30 days before or afler the anniversary of the 2007 annual general meeting. Your
notice must set forth:

a brief description of the business desired to be brought before the meeting and the reasons for
conducting the business at the meeting;

your name and address;

a rcpresentation that you arc a holder of record of our ordinary shares entitled to vote at the meeting, or
if the record date for the meeting is subsequent to the date required for shareholder notice, a

- representation that you are a holder of record at the time of the notice and intend to be a holder of

record on the date of the meeting, and, in either case, intend to appear in person or by proxy at the
meeting to propose that business; and

any material interest you have in the business.

If you desire to nominate directors at an annual general meeting, you must give us written notice within the time
period described in the preceding paragraph, If you desire to nominate directors at an extraordinary general meeting
at which the board of directors has determined that directors will be elected, you must give us written notice by the
close of business on the tenth day following our public disclosure of the meeting date. Notice must set forth:

your name and address and the name and address of the person or persons to be nominated; :

a representation that you are a holder of record of our ordinary shares entitled to vote at the meeting or,
if the record date for the meeting is subsequent to the date required for that shareholder notice, a
representation that you are a holder of record at the time of the notice and intend to be a holder of
record on the date of the meeting and, in either case, setting forth the class and number of shares so
held, including shares held beneficialiy;

a representation that you intend to appear in person or by proxy as a holder of record at the meeting to
nominate the person or persons specified in the notice;

a description of all arrangements or understandings between you and each nominee you proposed and
any other person or persons under which the nomination or nominations are to be made by you;

any other information regarding each nominee you proposed that would be required to be included in a
proxy statement filed pursuant to the proxy rules of the SEC; and

the consent of each nominee to serve as a director if so elected.

The chairman of the meeting may refuse to transact any business or to acknowledge the nomination of any person
if you fail to comply with the foregoing procedures,

You may obtain a copy of our articles of association; in which these procedures are set forth, upon written request
to Eric B. Brown, Secretary, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046.

.
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Forward-Looking Information

The statements included in this annual report regarding future financial performance and results of operations and
other statements that are not historical facts are forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements in this annual

report include, but are not limited to, statements about the following subjects:

. & &8

contract commencements,

contract option exercises,

revenues,

expenses,

results of operations,

commodity prices,

customer drilling programs,

supply and demand,

utilization rates,

dayrates,

contract backlog,

planned shipyard projects and rig
mobilizations and their effects,
newbuild projects and opportunities,
the upgrade projects for the Sedco 700-
series semisubmersible rigs,

other major upgrades,

rig reactivations,

expected downtime,

insurance proceeds,

future activity in the deepwater, mid-
water and the jackup market sectors,
market outlook for our various
geographical operating sectors,
capacity constraints for fifth-generation
rigs and other rig classes,

effects of new rigs on the market,
income related to the TODCO tax
sharing agreement,

uses of excess cash, including ordinary
share repurchases,

the timing and funding of share
repurchases,

issuance of new debt,

debt reduction,

planned asset sales,

timing of asset sales,

proceeds from asset sales,

our effective tax rate,

changes in tax faws,

treaties and regulations,

tax assessments,

our other expectations with regard to
market outlook,

operations in international markets,
the level of expected capital
expenditures,

results and effects of legal proceedings
and governmental audits and
assessments,

adequacy of insurance,

liabilities for tax issues, including those
associated with our activities in Brazil,
Norway and the United States,
liquidity,

cash flow from operations,

adequacy of cash flow for our
obligations,

effects of accounting changes,
adoption of accounting policies,
pension plan and other postretirement
benefit plan contributions,

benefit payments, and

the timing and cost of completion of
capital projects.

Forward-looking statements in this annual report are identifiable by use of the following words and other similar
expressions among others:

“anticipates”
“believes”
“budgets”
“could”
“estimates”
“expects”
“forecasts”
“intends”
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may
“might”
“plans™
“predicts”
“projects”
*scheduled”
*“should”

Such statements are subject to numerous risks, uncertainties and assumptions, including, but not limited to:

those described under “Item 1 A. Risk Factors,”

the adequacy of sources of liquidity,




the effect and results of litigation, audits and contingencies, and

other factors discussed in this annual report and in the Company’s other filings with the SEC, which are
available free of charge on the SEC’s website at www.sec.gov.

- - " i ! ! 1] . - -
. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect,
actual results may vary materially from those indicated. '

" All subsequent written and oral forward-looking ‘statements attributable to the Company or to persons acting on our
behalf are expressly qualified in their entirety by reference to these risks and uncertaintics. You should not place undue
reliance on forward-looking statements. Each forward-looking statement speaks only as of the date of the particular
statement, and we undertake no obligation to publicly update or revise any forward-looking statements.




PART I
ITEM 1. Business !

Transocean Inc. (together with its subsidiaries and predecessors, unless the context requires otherwise,
“Transocean,” the “Company,” “we,” “us” or “our”) is a leading international provider of offshore contract drilling services
for oil and gas wells. As of February 2, 2007, we owned, had partial ownership interests in or operated 82 mobile offshore
drilling units. As of this date, our fleet included 33 High-Specification semisubmersibles and drillships {“High-Specification
Floaters™), 20 Other Floaters, 25 Jackups and four Other Rigs. We also have three High-Specification Floaters under
construction.

Our mobile offshore drilling fleet is considered one of the most modern and versatile fleets in the world. Our
primary business is to contract these drilling rigs, related equipment and work crews primarily on a dayrate basis to drill oil
and gas wells. We specialize in technically demanding segments of the offshore drilling business with a particular focus on
deepwater and harsh environment drilling services. We also provide additional services, including integrated services. Qur
ordinary shares are listed on the New York Stock Exchange under the symbol “RIG.”

Transocean Inc. is a Cayman Islands exempted company with principal executive offices in the U.S. located at 4
Greenway Plaza, Houston, Texas 77046. Our telephone number at that address is (713) 232-7500.

Background of Transocean

On January 31, 2001, we completed our merger transaction (the “R&B Falcon merger”) with R&B Falcon
Cotporation (“R&B Falcon™). At the time of the R&B Falcon merger, R&B Falcon operated a diverse global drilling rig fleet,
consisting of drillships, semisubmersibles, jackup rigs and other units in addition to the Gulf of Mexico Shaliow and Inland
Water segment fleet. R&B Falcon and the Gulf of Mexico Shallow and Inland Water segment later became known as

TODCO (together with its subsidiaries and predecessors, unless the context requires otherwise, “TODCO™). In preparation
for the initial public offering of TODCO, we transferred all assets and subsidiaries out of TODCO that were unrelated to the
Gulf of Mexico Shallow and Inland Water business.

" " In February 2004, we completed an initial public offering (the “TODCO IPO”) of approximately 23 percent of
TODCO’s outstanding shares of its common stock. In September 2004, December 2004 and May 2005, respectively, we
completed additional public offerings of TODCO common stock. In June 2005, we completed a sale of our remaining
TODCO common stock pursuant to Rule 144 under the Securities Act of 1933, as amended. '

For information about the revenues, operating income, assets and other information relating to our business and the
geographic areas in which we operate, see “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and Note 21—Segments, Geographical Analysis and Major Customers to our consolidated financial
statements included in Item 8 of this report. '

Drilling Fleet

We principally operate three types of drilling ﬂgs:
e drillships;

+ semisubmersibles; and

* jackups.

A

Also included in our fleet are barge drilling rigs and a mobile offshore production unit.

. Most of our drilling equipment is suitable for both exploration and development drilling, and we normally engage in
both types of drilling activity. Likewise, most of our drilling rigs are mobile and can be moved to new locations in response
to client demand. All of our mobile offshore drilling units are designed for operations away from port for extended periods of
time and most have living quarters for the crews, a helicopter landing deck and storage space for pipe and drilling supplies.




As of February 2, 2007, our fleet of 82 rigs, which excludes assets held for sale and rigs under construction,
included:

33 High-Specification Floaters, which are comprised of:
- 13 Fifth-Generation Deepwater Floaters;
- 16 Other Deepwater Floaters; and
- four Other High-Specification Floaters;

20 Other Floaters;

25 Jackups; and

four Other Rigs, which are comprised of:
- two barge drilling rigs;
- one mobile offshore production unit; and

- one coring drillship.

As of February 2, 2007, our fleet was located in the Far East (14 units), India (12 units), U.S. Gulf of Mexico (11
units), United Kingdom (10 units), Nigeria (eight units), the Mediterranean and Middle East (seven units), Brazil (six units),
Norway (five units), other West African countries (five units), Australia (one unit), Canada (one unit), the Caspian Sea (one
unit} and Venezuela (one unit). '

We categorize our fleet as follows: (i) “High-Specification Floaters,” consisting of our “Fifth-Generation Decpwater
Floaters,” “Other Deepwater Floaters” and “Other High-Specification Floaters,” (i) “Other Floaters,” (ii1) “Jackups” and (iv)
" “Other Rigs.” Within our High-Specification Floaters category, we consider our Fifth-Generation Deepwatér Floaters to be
the semisubmersibles Decpwarer Horizon, Cajun Express, Deepwater Nautilus, Sedco Energy and Sedco Express and the
drillships Deepwater Discovery, Deepwater Expedition, Deepwater Frontier, Deepwater Miliennium, Deepwater Pathfinder,
Discoverer Deep Seas, Discoverer Enterprise and Discoverer Spirit. These rigs were built in the construction cycle that
occurred from approximately 1996 to 2001 and have high-pressure mud pumps and a water depth capability of 7,500 feet or
greater. The Other Deepwater Floaters are generally those other semisubmersible rigs and drillships that have a water depth
capacity of at least 4,500 feet. The Other High-Specification Floaters, built as fourth-generation rigs in the mid to late 1980s,
are capable of drilling in harsh environments and have greater displacement than previously constructed rigs resulting in
larger variable load capacity, more useable deck space and better motion characteristics. The Other Floaters category is
generally comprised of those non-high-specification floaters with a water depth capacity of less than 4,500 feet. The Jackups
category consists of our jackup fleet, and the Other Rigs category consists of other rigs that are of a different type or use.
These categories reflect how we view, and how we believe our investors and the industry generally view our fleet.

Drillships are generally self-propelled, shaped like conventional ships and are the most mobile of the major rig
types. All of our driliships are dynamically positioned, which allows them to maintain position without anchors through the
use of their onboard propulsion and station-keeping systems. Drillships typicaily have greater load capacity than early
generation semisubmersible rigs. This enables them to carry more supplies on board, which often makes them better suited
for drilling in remote locations where resupply is more difficult. However, drillships are typically limited to calmer water
conditions than those in which semisubmersibles can operate. Our three existing Enterprise-class drillships include our
patented dual-activity technology. Dual-activity technology includes structures and techniques for using two drilling stations
within a single derrick to perform drilling tasks. Dual-activity technology allows our tigs to perform simultaneous drilling
tasks in a parallel rather than sequential manner. Dual-activity technology reduces critical path activity and improves
efficiency in both exploration and development drilling. :

During 2006, we were awarded drilling contracts requiting the construction of three enhanced Enterprise-class
drillships. The newbuilds are expected to be placed in service and commence operations during the sécond quarter of 2009,
mid-2009 and the first quarter of 2010. Newbuilds are included in our drilling fleet upon testing and acceptance of the rig.
See “ltem 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations — Outlook.”

Semisubmersibles are floating vessels that can be submerged by means of a water ballast system such that the lower
hulls are below the water surface during drilling operations. These rigs are capable of maintaining their position over the well
through the use of an anchoring system or a computer controlled dynamic positioning thruster system. Some semisubmersible
rigs are self-propelled and move between locations under their own power when afloat on pontoons although most are
relocated with the assistance of tugs. Typically, semisubmersibles are better suited for operations in rougher water conditions
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than drillships. Our three Express-class semisubmersibles are designed for mild environments and are equipped with the
unique tri-act derrick, which was designed to reduce overall well construction costs.

Jackup rigs are mobile self-elevating drilling platforms equipped with legs that can be lowered to the ocean floor
until a foundation is established to support the drilling platform. Once a foundation is established, the drilling platform is then
Jjacked further up the legs so that the platform is above the highest expected waves. These rigs are generally suited for water
depths of 300 feet or less.

Depending on market conditions, we may “warm stack” or “cold stack™ non-contracted rigs. “Warm stacked” rigs
are not under contract and may require the hiring of additional crew, but are generally ready for service with little or no
capital expenditures and are being actively marketed. “Cold stacked” rigs are not actively marketed on short or near term
contracts, generally cannot be reactivated upon short notice and normally require the hiring of most of the crew, a
maintenance review and possibly significant refurbishment before they can be reactivated. Cold stacked rigs and some warm
stacked rigs would require additional costs to return to service. The actual cost, which could fluctuate over time, is dependent
upon various factors, including the availability and cost of shipyard facilities, cost of equipment and materials and the extent
of repairs and maintenance that may ultimately be required. For some of these rigs, the cost could be significant. We would
take these factors into consideration together with market conditions, length of contract and dayrate and other contract terms
in deciding whether to return a particular idle rig to service. We may consider marketing cold stacked rigs for alternative
uses, including as accommodation units, from time to time until drilling activity increases and we obtain drilling contracts for
these units. '

High-Specification Floaters (33)

The following tables provide certain information regarding our High-Specification Floaters as of February 2, 2007:

Year Water  Drilling
Entered Depth Depth
. Service/ Capacity Capacity
Name Tvpe Upgraded(a) (infeet) {in feet) Location

Fifth-Generation Deepwater Floaters (13)

Decpwater DiSCOVETY (D) oot sreree s cemne s HSD 2600 10,000 30,000 Nigeria
Deepwater Expedition (B) ....ceniiiec e HSD 1999 10,000 30,000 Egypt
Deepwater Frontier (B) ....coovvvvieeeicnicccinieisieecssisierssisisrisninens HSD 1999 10,000 30,000 India
Deepwater Millennium (B)......c.cccceervivviiieirecesissessi e sveresnrmcerornenes HSD 1999 10,000 30,000 U.S. Gulf
Deepwater Pathfinder (B) ........cooooiioiiere e eeeee e HSD 1998 10,000 30,000 Nigeria
Discoverer Deep Seas (B) (€) ovevevireviceeeeeeeeeer e vereereee e HSD 2001 10,000 35,000 U.S. Gulf
Discoverer Enterprise (b} (€)...cccovvveivvneriiceeiireeeeesecersiseivisnreneerneee.. - HSD 1999 10,000 35,000 U.S. Gulf
Discoverer SPirit (B) (). ovcimiieninn s snssseeseeseaee s smree s seenaees HSD 2000 10,000 35,000 U.S. Gulf
Deepwater Horizon (B) c.oooveviviniiciicicicven HSS 2001 10,000 30,000 U.S. Gulf
Cajun Express (5) (d) oo HSS 2001 8,500 35,000 U.S. Gulf
Deepwater Nautilus () SO P U SURUTUUUTURVOPUUUYOUTU o I3 2000 2,000 30,000 U.S. Gulf
Sedco Energy (B) (d) ..o rerres e see et et e s HSS 2001 7,500 25,000 Nigeria
Sedco Express (b) (A} rresne e HSS 2001 7,500 25,000 Angola
Other Deepwater Floaters (16)

Deepwater Navigator (b).......covvvevmnrenincine e eesressrirearvennans HSD 2000 7,200 25,000 Brazil
Discoverer 534 (b) ..o HSD 197571991 7,000 25,000 Singapore
‘Discoverer Seven Scas (b) ........ HSD 1976/1997 7,600 25,000 India
Transocean Marians .....ccovevvieenieiiin e cees e srseeseesssssssrass s eeceeeee HSS 1979/1998 7,000 25,000 U.S. Gulf
Sedco 707 (DY b a st HSS 1976/1997 6,500 25,000 Brazil
SEACO TO2.. .o isceeeieeitrereeieree e e aee e s see e are st s e s ra s v srermsa st assaeensenssasanaseen HSS 1973/() 6,500 (f) Singapore
JACK BALES ...ttt enea e eage s enasrsssnssnesesennnsnees OIS 1986/1997 5,400 30,000 U.S. Gulf
Peregrine I (B} ...ttt HSD  1982/1996 5,200 25,000 Brazil
SedCo TO9 (D)ot vttt et e men e st rae et atn HSS 1977/1999 5,000 25,000 Nigeria
M. G. Hulme, Jr. ....cce.e. HSS  1983/1996 5,000 25,000 Nigeria
Transocean Richardson HSS 1988 5,000 25,000 Angola
Jim Cunningham ... e e HSS 1982/1995 4,600 25,000 Nigeria




Year - Water - Drilling
Entered Depth Depth
Service/  Capacity Capacity

Name ' " Type Upgraded(a) (infeet) (in feet) Location
Transocean LCAET v e ensee s HSS ~ 1987/1997 4,500 25,000 Norwegian N. Sea
Transocean RANET ...ocovveovvesiiciiinnisiirersssseensssssnsesssenssnsssesmesenessanneronns HOS 1988 4,500 25,000 U.K. North Sea
SovVETeign EXPIOTET ......vvvreceiriii s e i HSS 1984 4,500 25,000 Venezuela
SedCo 710 (D) v i e e e HSS 1983/2001 4,500 25,000 Brazil
Other High-Specification Floaters (4) : ‘ - : .

Henry Goodrich HSS 1985 2,000 30,000 Canada

Paul B. LOYd, i corooseesoscscosorsoressesososesesoeesssssirsocisinsosness HSS 1990 2000 25000 UK. North Sea
TEANSOCEAN ATCHC .reeveveereoreees s seseeeereesssrsere HSS 1986 ° 1,650 25000 Norwegian N.Sea
POIAE PIONECE ..vvvveeoovveeeessoeseeereeesereeeseosessesesseseessessessssnessessseensersssssssreeree HBS 1985 1,500 25,000 Norwegian N. Sea

“HSD" means high-specification drillship.
“HSS™ means high-specification semisubmersible.

(a) Dates shown are the original service date and the date of the most recent upgrade, if any.

{b) Dynamically positioned.

{c) Enterprise-class rig.

{(d) Express-class rig. ‘ o

(e) The Deepwater Nautilus was previously leased from its owner, an unrelated third party, pursuant to a fully defeased
lease arrangement. We terminated the lease and purchased the rig in December 2006.

(f) In the fourth quarter of 2005, we entered into agreements with clients to upgrade two of our Sedco 700-series
semisubmersible rigs in our Other Floaters fleet, the Sedco 702 and Sedco 706, at a cost expected to be approximately
$300 million for each rig. A rig is counted within the upgraded rig class and removed from the prior rig class when #t
enters the shipyard to begin upgrade work. The Sedco 702 entered the shipyard for the upgrade in carly 2006.

Other Floaters (20)
The following table provides certain information regarding our Other Floaters as of February 2, 2007:
Year Water  Drilling
Entered Depth Depth
Service/  Capacity Capacity
Name . Type Upgraded(a) *(in feet) (in feet) Location

SEACO TN oot eee et rsrer s ea s et nses O 1973/1997 3,600 25,000 E. Guinea

Transocean Amirante .... SO UUVURUROUORTURROTR 8. | 1978/1997 3,500 25,000 U.8. Gulf

Transocean LEZEnd ..o evermernermerernmversrmrmsmr s sisesesssssssssemsssnniens. 9 1983 3,500 25,000 Indonesia

C. KIrK RBEIN, JT. oo eeir s raesemssrrnsesne s saessceresmasssisesnsonsisesnnnsenss OO 1976/1997 3,300 25,000 U.AE.

TransSOCEAN DITIIET . oviireeiieceiirciteessirse s rsereerraree s nre sesere s sa b s s amsssanseareee 0os 1991 3,000 25,000 Brazil

Faleon 200 oo evrsareresesssaesenne s enesssrensisssrnistsns e sersicnes D0 1974/1999 2,400 25,000 U.S. Guif

SedC0 TOJ oo s e e e b e 0S 1973/1995 2,000 25,000 Australia

SACO 11 1o rassssassss s s e ss s ensssesnmssisrnsmsersmssrnnns 9 1982 1,800 , 25,000 U.K. North Sea

Transocean John Shaw ......ccveermininan, 0S 1982 1,800 25,000 U.K. North Sea

Sedco T4 e os 1983/1997 1,600 25,000 U.K. North Sea

Sedeo T12 e 0s 1983 1,600 25,000 U.K. North Sea

ACHNIA (o oS 1982 1,500 25,000 India

Sedco B01 . 0s 1983 1,500 25,000 Myanmar

Sedneth 701 .. 0s 1972/1993 1,500 25,000 Angola

Transocean Prospect

0s 1983/1992 1,500 25,000 U.K. North Sea

Transocean SEATCHET . .c.ovvvvveieeeeeveieereeeeeeenes e s ssess s s sessscrnensneeee S 1983/1988 1,500 25,000 Norwegian N. Sea
TransSOCean WIIIET ..vvivvrereceeeeeriesresessermsseserssssrrsesssrsrs srmesssissssnsnnsnionsieer 9 1983 1,500 25,000 Norwegian N. Sea

LW,

MUCLEAN .ot 0s 1974/1996 1,250 25,000 U.K. North Sea

SEdCO TO4 oot en e s n e (DD 1974/1993 1,000 25,000 U.K.North Sea
SEACO 706 (B)...ceooeereeerreeeeeec e sessnsscsssiseresiesissesnsesseneestersssresnsirerasesns D 1976/1994 1,000 25,000 U.K. North Sea
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“08” means other semisubmersible.

(a) Dates shown are the original service date and the date of the most recent upgrade, if any.
{b) In the fourth quarter of 2005, we entered into agreements with clients to upgrade two of our Sedco 700-series
. semisubmersible rigs in our Other Floaters fleet, the Sedco 702 and Sedco 706, at a cost expected to be approximately
$300 million for each rig. A rig is counted within the upgraded rig class and removed from the prior rig class when it
enters the shipyard to begin upgrade work. The Sedco 706 upgrade is scheduled to commence in the third quarter of
2007.

Jackups (25)
The following table provides certain information regarding oﬁr Jackups fleet as of February 2, 2007:

Water  Drilling
Year Entered Depth Depth
Service/  Capacity Capacity

Name Upgraded(a) (in feet) (in feet) Location
Trident IX ot e et b b e 1982 400 21,000 Vietnam
0 o T L=t o L U RSOV U SR RUURUTORROTIN 1983 335 25,000 Vietnam
TrAEnt 20 oo ettt st e e 2000 350 25,000  Caspian Sea
Harvey H. Ward ........ 1981 300 25,000 Malaysia
J.T. Angel oo, 1982 300 25,000 Singapore
Roger W. Mowell ...... 1982 300 25,000 Malaysia
Ron Tappmeyer ...... 1978 300 25,000 India
D. R. Stewart .......... 1980 300 25,000 Italy
Randolph Yost ....... 1979 300 25,000 [ndia
C. E. Thomion ........... 1974 360 25,000 India
F. G. McClintock ...... 1975 300 25,000 India
Shelf Explorer .......... 1982 300 25,000 Malaysia
Transocean I .. 1978/1993 300 20,000 Egypt
Transocean NOTAIC .....oooiieeeeceecee ettt e e e ssts s bt aessa s e sensenevans 1984 300 25,000 India
Trident 1T .c.ooccerreecnnens 1977/1985 300 25,000 India
Trident IV ........... 1980/1999 300 25,000 Nigeria
Trident VI oo e 1981 300 21,000 Nigeria
Trident XIT ..o 1982/1992 300 25,000 India
Trident XIV ........ 1982/1994 300 20,000 Cameroon
Trident [5 .o 1982 300 25,000 Thailand:
Trident 16 .oooeovivieeieeeceee, 1982 300 25,000 Thailand
George H. Galloway ............ 1984 300 25,000 Italy
Transoccan Comet ............... 1980 250 20,000 Egypt
Transocean METCUTY ..o e emc e e 1969/1998 250 20,000 Egypt
TrENt VI oottt sttt e e 1981 220 21,000 Vietnam

{a) Dates shown are the original service date and the date of the most recent upgrade, if any.
Other Rigs

In addition to our floaters and jackups, we also own or operate several other types of rigs. These rigs include two
drilling barges, a mobile offshore production unit and a coring drillship.

Markets

Our operations are geographically dispersed in oil and gas exploration and development areas throughout the world.
Rigs can be moved from one region to another, but the cost of moving a rig and the availability of rig-moving vessels may
cause the supply and demand balance to vary somewhat between regions. However, significant variations between regions do
not tend to exist long-term because of rig mobility. Consequently, we operate, in a single, global offshore drilling market.
Because our drilling rigs are mobile assets and are able to be moved according to prevailing market conditions, we cannot
predict the percentage of our revenues that will be derived from particular geographic or political arcas in future periods.

In recent years, there has been increased emphasis by oil companies on exploring for hydrocarbons in deeper waters.
This is, in part, because of technological developments that have made such exploration more feasible and cost-effective. For
this reason, water-depth capability is a key component in determining rig suitability for a particular drilling project. Another
distinguishing feature in some drilling market sectors is a rig’s ability to operate in harsh environments, including exirerne
marine and climatic conditions and temperatures.
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The deepwater and mid-water market sectors are serviced by our semisubmersibles and drillships. While the use of
the term “deepwater” as used in the drilling industry 1o denote a particular sector of the market can vary and continues to
evolve with technological improvements, we generally view the deepwater market sector as that which begins in water depths

: of approximately 4,500 feet and extends to the maximum water depths in which rigs are capable of drilling, which is
- currently approximately 10,000 feet. We view the mid-water market sector as that-which covers water depths of about 300
feet to approximately 4,500 feet. :

The global jackup market sector begins at the outer limit of the transition zone and extends to water depths of about
300 feet. This sector has been developed to a significantly greater degree than the deepwater market sector because the

shallower water depths have made it much more accessible than the deeper water market sectors.

The “transition zone” market sector is characterized by marshes, rivers, lakes, shallow bay and coastal water areas.
We operate in this sector using our drilling barges located in Southeast Asia.

Operating Revem.ies| and Long-Lived Assets by Country
Operating revenues and long-lived assets by country are as follows (in millions):

Years ended December 31,

X 2006 2005 2004
Operating Revenues ‘
IUNItEd SEAIES ..ovvveereerireririieessseseeesesseemc e e ssrerasner e sasssns s snnserss s nsbaseebas "% 806 $ 648 $ 856
United KiNZAOM ...oovviiirrerresesessevr s sssssnas s srasssnssnescecs 462 335 209 -
INAEIEA L.oveveceremrermriii s s bbb s 447 218 196
TS T OO OO SRUOU OOY 313 296 ©271
BIAZI] 1. oveecteieee et rres s ase s evrsneserarasmerssbs s s s bbb nas 308 265 278
Other COUNMTIES (A) ceeovireiiiiieiise ekt st n s 1,546 1,130 804
Total Operating REVENUES. .........oveerereaiecciimrireereetsssssansnsssrsssssssnnses $3,882 $2,892 52,614
As of December 31,
2006 2005
Long-Lived Assets
TURIE STALES ...voviveeieceiee s e s reese s ns e ssests et st e sa s s bnsaas e s e anens $2,485 $2,311
INLEZEITA vt ececes e bbb s 856 980
Brazil c.oooccevecviciiietisieres i reecneee e e e snsn e ettt 535 762
United KIMBAOM c.....oeoeeceeeeevesesoseseseeeeesssseessesesssesssse s ' 457 363
IGEA ettt a bbb bbb s bbb 236 304
Other Countries (@) ...ooeeveverireririeiesre et s 2,757 2,028
Total Long-Lived ASSEIS........cocoiiiiiiiiiiimimimiis s $7.326 $6,748

(a) Other Countries Tepresents countries in which we operate that individually had operating revenues or long-lived assets
representing less than 10 percent of total operating revenues eamed or total long-lived assets for any of the periods
presented.

Integrated Services

From time to time, we provide well and logistics services in addition to our normal drilling services through third

party contractors and our employees. We refer to these other services as integrated services. The work generally consists of

- individual contractual agreements to meet specific client needs and may be provided on either a dayrate, cost plus or fixed

price basis depending on the daily activity. As of February 28, 2007, we were performing such services in India. These
integrated service revenues did not represent a material portion of our revenues for any period presented.
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Drilling Contracts

Our contracts to provide offshore drilling services are individually negotiated and vary in their terms and provisions.
We obtain most of our contracts through competitive bidding against other contractors. Drilling contracts generally provide
for payment on a dayrate basis, with higher rates while the drilling unit is operating and lower rates for periods of
mobilization or when drilling operations are interrupted or restricted by equipment breakdowns, adverse environmental
conditions or other conditions beyond our control,

A dayrate'drilling contract generally extends over a period of time covering either the drilling of a single well or
group of wells or covering a stated term. These contracts typically can be terminated by the client under various
circumstances such as the loss or destruction of the drilling unit or the suspension of drilling operations for a specified period
of time as a result of a breakdown of major equipment. Many of these events are beyond our control. The contract term in
some instances may be extended by the client exercising options for the drilling of additional wells or for an additional term.
Our contracts also typically include a provision that allows the client to extend the contract to finish drilling a well-in-
progress. In reaction to depressed market conditions, our clients may seek renegotiation of firm drilling contracts to reduce
their obligations or may seek to suspend or terminate their contracts. Some drilling contracts permit the customer to terminate
the contract at the customer's option without paying a termination fee. Suspension of dnlling contracts results in the reduction
in or loss of dayrate for the period of the suspension. If our customers cancel some of our significant contracts and we are
unable to secure new contracts on substantially similar terms, or if contracts are suspended for an extended period of time, it
could adversely affect our results of operations.

Significant Clients

We engage in offshore drilling for most of the leading international oil companies (or their affiliates), as well as for
many government-controlled and independent oil companies. Qur most significant clients in 2006 were Chevron, BP and
Shell accounting for 14 percent, 11 percent and 11 percent, respectively, of our 2006 operating revenues. No other client
accounted for 10 percent or more of our 2006 operating revenues. The loss of any of these significant clients could, at least in
the short term, have a material adverse effect on our results of operations.

Regulation

Our operations are affected from time to time in varying degrees by governmental laws and regulations. The drilling
industry is dependent on demand for services from the oil and gas exploration industry and, accordingly, is affected by
changing tax and other laws generally relating to the energy business.

International contract drilling operations are subject to various laws and regulations in countries in which we
operate, including laws and regulations relating to the equipping and operation of drilling units, currency conversions and
repatriation, oil and gas exploration and development, taxation of offshore earnings and earnings of expatriate personnel and
use of local employees and suppliers by foreign contractors, Governments in some foreign countries are active in regulating
and controlling the ownership of concessions and companies holding concessions, the exportation of oil and gas and other
aspects of the oil and gas industries in their countries. In addition, government action, including initiatives by the
Organization of Petroleum Exporting Countries (“OPEC™), may continue to cause oil price volatility. In some areas of the
world, this governmental activity has adversely affected the amount of exploration and development work done by major oil
companies and may continue to do so.

In the U.S., regulations applicable to our operations include certain regulations controlling the discharge of materials
into the environment and requiring the removal and cleanup of materials that may harm the environment or otherwise relating
to the protection of the environment,

The U.S. Oil Pollution Act of 1990 (“OPA™) and related regulations impose a variety of requirements on
“responsible parties™ related to the prevention of oil spills and liability for damages resulting from such spills. Few defenses
exist to the liability imposed by OPA, and such liability could be substantial. Failure to comply with ongoing requirements or
inadequate cooperation in a spill event could subject a responsible party to civil or criminal enforcement action.

The U.S. Quter Continental Shelf Lands Act (“OCSLA™) authorizes regulations relating to safety and environmental
protection applicable to lessees and permittees operating on the outer continental shelf. Included among these are regulations
that require the preparation of spill contingency plans and establish air quality standards for certain pollutants, including
particulate matter, volatile organic compounds, sulfur dioxide, carbon monoxide and nitrogen oxides. Specific design and
operational standards may apply to outer continental shelf vessels, rigs, platforms, vehicles and structures. Violations of
environmental related lease conditions or regulations issued pursuant to OCSLA can result in substantial civil and criminal
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penalties, as well as potential court injunctions curtailing operations and canceling leases. Such enforcement liabilities can
result from either governmental or citizen prosecution. '

The U.S. Comprehensive Environmental Response Compensation and Liability Act (“CERCLA™), also known as
the “Superfund” law, imposes liability without regard to fault or the legality of the original conduct on some classes of
persons that are considered to have contributed to the release of a “hazardous substance” into the environment. These persons
include the owner or operator of a facility where a release occurred and companies that disposed or arranged for the disposal
of the hazardous substances found at a particular site. Persons who are or were responsible for releases of hazardous
substances under CERCLA may be subject to joint and several liability for the costs of cleaning up the hazardous substances
that have been released into the environment and for damages to natural resources. It is not uncommon for third parties to file
claims for personal injury and property damage allegedly caused by the hazardous substances released into the environment.

Many of the other countrics in whose waters we are presently operating or may ‘operate in the future have
- regulations covering the discharge of oil and other contaminants in connection with drilting operations.

Governmental authorities in the U.S. are also reviewing various regulations relating to rig mooring requirements,
particularly in the aftermath of the hurricane activity in 2005 in the Gulf of Mexico. We and the drilling industry are working
with the pertinent authorities as part of this process. :

Although significant capital expenditures may be required to comply with various governmental laws and
regulations, such compliance to date has not materially adversely affected our earnings or competitive position.

Employees

We require highly skilled personnel to operate our drilling units. As a result, we conduct extensive personnel
recruiting, training and safety programs. At January 31, 2007, 'we had approximately 10,700 employees and we also utilized
approximately 1,800 persons through contract labor providers. As of such date, approximately 15 percent of our employees
. and contract labor worldwide worked under collective bargaining agreements, most of whom worked in the U.X., Nigena
and Norway. Of these represented individuals, 60 percent are working under agreements that are subject to salary negotiation
in 2007, These negotiations could result in higher personnel expenses, other increased costs or increased operating
restrictions.

Available Information .

Our website address is www.deepwater.com. We make our website content available for information purposes only.
It should not be relied upon for investment purposes, nor is it incorporated by reference in this Form 10-K. We make
available on this website under “Investor Relations-SEC Filings,” free of charge, our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and amendments to those reports as soon as reasonably practicable after
we electronically file those materials with, or furnish those materials to, the Securities and Exchange Commission (“SEC™).
The SEC also maintains a website at www.sec.gov_that contains reports, proxy statements and other information regarding
SEC registrants, including us. - - o

You may also find information related to our corporate governance, board committees and company code of ethics
at our website. Among the information you can find there is the following: ; ‘ : :

. Corporate Governance Guidelines;

. Audit Committee Charter;

. Corporate Governance Committee Charter;

e  Executive Compensation Committee Charter;
. Finance and Benefits Committee Charter; and
s  Code of Ethics.

We intend to satisfy the requirement under Item 5.05 of Form 8-K to disclose any amendments to our Code of Ethics
and any waiver from a provision of our Code of Ethics by posting such information in the Corporate Governance section of
our website at www.deepwater.com.




ITEM 1A,  Risk Factors '

Our business depends on the level of activity in the offshore oil and gas industry, which is significantly affected
by volatile oil and gas prices and other factors.

Our business depends on the level of activity in oil and gas exploration, development and production in market
sectors worldwide, with the U.S. and international offshore areas being our primary market sectors. Qil and gas prices and
market expectations of potential changes in these prices significantly affect this level of activity. However, higher commodity
prices do not nccessarily translate into increased drilling activity since our customers' expectations of futurc commodity
prices typically drive demand for our rigs. Also, increased competition for our customers’ drilling budgets could come from,
among other areas, land-based energy markets in Africa, Russia, other former Soviet Union States, the Middle East and
Alaska. The availability of quality drilling prospects, exploration success, relative production costs, the stage of reservoir
development and political and regulatory environments also affect our customers’ drilling campaigns. Worldwide military,
political and economic events have contributed to oil and gas price volatility and are likely to do so in the future. Oil and gas
prices are extremely volatile and are affected by numerous factors, including the following:

. worldwide demand for oil and gas,

+  the ability of OPEC to set and maintain production levels and pricing,

e the level of production in non-OPEC countries,

¢ the policies of various governments regarding exploration and development of their oil and gas reserves,
. advances in exploration and development technolog)}, and

s  the worldwide military and political environment, including uncertainty or instability resulting from an
escalation or additional outbreak of armed hostilities or other crises in the Middle East or other geographic
areas or further acts of terrorism in the United States, or elsewhere.

Our industry is highly competitive and cyclical, with intense price competition.

The offshore contract drilling industry is highly competitive with numerous industry participants, none of which has
a dominant market share. Drilling contracts are traditionally awarded on a competitive bid basis. Intense price competition is
often the primary factor in determining which qualified contractor is awarded a job, although rig availability and the quality
and technical capability of service and equipment may also be considered. Mergers among oil and natural gas exploration and
production companies have reduced the number of available customers.

Our industry has historically been cyclical and is impacted by oil and gas price levels and volatility. There have been
periods of high demand, short rig supply and high dayrates, followed by periods of low demand, excess rig supply and low
dayrates. Changes in commodity prices can have a dramatic effect on rig demand, and periods of excess rig supply intensify
the competition in the industry and often result in rigs being idle for long periods of time. We may be required to idle rigs or
enter into lower rate contracts in response to market conditions in the future.

During prior periods of high utilization and dayrates, industry participants have increased the supply of rigs by
ordering the construction of new units. This has typically resulted in an oversupply of drilling units and has caused a
subsequent decline in utilization and dayrates, sometimes for extended periods of time, There are numerous high-
specification rigs and jackups under contract for construction and mid-water semisubmersibles that are being upgraded to
enhance their operating capability. The entry into service of these new and upgraded units will increase supply and could
curtail a further strengthening of dayrates, or reduce them, in the affected markets or result in a softening of the affected
markets as rigs are absorbed into the active fleet. Any further increase in construction of new drilling units would likely
exaccrbate the negative impact on utilization and dayrates. Lower utilization and dayrates in one or more of the regions in
which we operate could adversely affect our revenues and profitability. Prolonged periods of low utilization and dayrates
could also result in the recognition of impairment charges on certain classes of our drilling rigs or our goodwill balance if
future cash flow estimates, based upon information available to management at the time, indicate that the carrying value of
these rigs, or the goodwill balance, may not be recoverable.
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Qur business involves numerous operating hazards.

Qur operations are subject to the usual hazards inherent in the drilling of oil and gas wells, such as blowouts,
reservoir damage, loss of production, loss of well control, punch-throughs, craterings, fires and natural disasters such as
hurricanes and tropical storms. The occurrence of these events could result in the suspension of drilling operations, damage to
or destruction of the equipment involved and injury or death to rig personnel. We may also be subject to personal injury and
other claims of rig personnel as a result of our drilling operations. Operations also may be suspended because of machinery
breakdowns, abnormal drilling conditions, and failure of subcontractors to perform or supply goods or services or personnel
shortages. In addition, offshore drilling operations are subject to perils peculiar to marine operations, including capsizing,
grounding, collision and loss or damage from severe weather. Damage to the environment could also result from our
operations, particularly through oil spillage or extensive uncontrolled fires. We may also be subject to property,
environmental and other damage claims by oil and gas companies. Qur insurance policies and contractual rights to indemnity
may not adequately cover losses, and we do not have insurance coverage or rights to indemnity for all risks.

Consistent with standard industry practice, our clients generally assume, and indemnify us against, well control and
subsurface risks under dayrate contracts. These risks are those associated with the loss of control of a well, such as blowout
or cratering, the cost to regain control or redrill the well and associated pollution. However, there can be no assurance that
these clients will necessarily be financially able to indemnify us against all these risks. Also, we may be effectively prevented
from enforcing these indemnities because of the nature of our relationship with some of our larger clients.

We have historically maintained broad insurance coverages, including coverages for property damage, occupational
injury and illness, and general and marine third-party liabilities. Property damage insurance covers against marine and other
perils, including losses due to capsizing, grounding, collision, fire, lightning, hurricanes, wind, storms, action of waves,
punch-throughs, cratering, biowouts, explosion and war risks. We currently insure all of our offshore drilling equipment for
general and third party liabilities, occupational and illness risks, and property damage. We also generally insure all of our
offshore drilling rigs against property damage but the amount of such insurance may be less than the fair market value,
replacement cost and net carrying value for financial reporting purposes.

In accordance with industry practices, we believe we are adequately insured for normal risks in our operations;
however, such insurance coverage would not in all situations provide sufficient funds to protect us from all liabilities that
could result from our drilling operations. Our coverage includes annual aggregate limits on losses due to hurricanes. As a
result, we retain the risk through seif-insurance for any losses in excess of these limits, We do not carry insurance for loss of
revenuc and certain other claims may not be reimbursed by insurance carriers. Such lack of reimbursement may cause us to
incur substantia! costs. In addition, we could decide to retain substantially more risk through self-insurance.

Failure to retain key personnel could hurt our operations.

We require highly skilled personnel to operate and provide technical services and support for our drilling units. As
demand for drilling services and the size of the worldwide industry fleet increases, we have begun to see shortages of
qualified personnel in the industry, creating upward pressure on wages and possibly higher turnover. 1f turnover increases, we
could sce a reduction in the experience level of our personnel, which could lead to higher downtime and more operating
incidents, which in turn could decrease revenues and increase costs. We are increasing efforts in our recruitment, training,
development and retention programs as required to meet our anticipated personnel needs.

Our labor costs and the operating restrictions under which we operate could increase as a result of collective
bargaining negotiations and changes in labor laws and regulations. '

* On January 31, 2007, approximately 15 percent of our employecs and contracted labor worldwide worked under

" collective bargaining agreements, most of whom worked in the U.K., Nigeria and Norway. Of these represented individuals,

approximately 60 percent are working under agreements that are subject to salary negotiation in 2007. These negotiations

could result in higher personnel expenses, other increased costs or increased operating restrictions. Additionally, the unions

in the U.K. are sceking an interpretation of the Offshore Working Directive, which was recently extended to include U.K.

offshore workers, that could result in higher labor costs and undermine our ability to obtain a sufficient number of skilled
workers in the UK.

Our shipyard projects are subject to delays and cost overruis.

We have committed to three deepwater newbuild rig projects and two Sedco 700-series rig upgrades, and we are
discussing other potential newbuild opportunities with several clients. We also have a variety of other more limited shipyard
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projects at any given time. Our shipyard projects are subject to the risks of delay or cost overruns inherent in any such
construction project resulting from numerous factors, including the following:

» shipyard unavailability;
e shortages of équipment, materials or skilled labor,
* unscheduled delays in the delivery of ordered materials and equipment;
* engineering problems, including those relating to the commissioning of newly designed equipment;
» work stoppages;
e client acceptance delays;
* weather interference or storm damage;
*&  unanticipated cost increases; and
s difficulty in o!l;taining necessary permits or approvals,

These factors may contribute to cost variations and delays in the delivery of our upgraded and newbuild units and
other rigs undergoing shipyard projects. Delays in the delivery of these units would result in delay in contract
commencement, resulting in a loss of revenue to us, and may also cause our customer to terminate or shorten the term of the
drilling contract for the rig pursuant to applicable late delivery clauses. In the event of termination of one of these contracts,
we may not be able to secure a replacement contract on as favorable terms.

A loss of a major tax dispute or a successful tax challenge to our structure could result in a significant loss or in
a higher tax rate on our worldwide earnings or hoth.

We are a Cayman Islands company and also operate through various subsidiaries around the world. Our income tax
retumns are subject to review and examination in the various jurisdictions in which we operate. We accrue for income tax
contingencies that we believe are probable exposures and our incotne taxes are based upon how we are structured in countries
around the world. If any country, including the U.S. and Norway, successfully challenges our income tax filings based on our
operational structure there, or if we otherwise lose a material dispute, our effective tax rate on our worldwide earnings could
increase substantially and our financial results could be materially adversely affected. See “Item 7. Management's
Discussion and Analysis of Financial Condition and Results of Operations—Qutlook-Tax Matters” and “—Critical
Accounting Estimates—Income Taxes.”

A change in tax laws, or their interpretation, of any country in which we operate could result in a higher tax rate
on our worldwide earnings.

We operate worldwide through our various subsidiaries. Consequently, we are subject to changing tax laws and
policies in the jurisdictions in which we operate, which could include laws or policies directed toward companies organized
in jurisdictions with low tax rates. A material change in the tax laws or policies, or their interpretation, of any country in
which we have significant operations could result in a higher effective tax rate on our worldwide eamings. In addition, our
income tax returns are subject to review and examination in various jurisdictions in which we operate. See “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Qutlook—Tax Matters” and “—
Critical Accounting Estimates—Income Taxes.”

Our non-U.S. operations involve additional risks not associated with our U.S. operations.

We operate in various regions throughout the world that may expose us to political and other uncertainties, including
risks of:

e terrorist acts, war and civil disturbances;
s expropriation or nationalization of equipment; and

 the inability to repatriate income or capital.

We are protected to a substantial extent against loss of capital assets, but generally not loss of revenue, from most of
these risks through insurance, indemnity provisions in our drilling contracts, or both, The necessity of insurance coverage for
risks associated with political unrest, expropriation and environmental remediation for operating areas not covered under our
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existing insurance policies is evaluated on an individual contract basis. Although we maintain insurance in the areas in which
we operate, pollution and environmental risks generally are not totally .insurable. If a significant accident or other event
occurs and is not fully covered by insurance or an enforceable or recoverable indemnity from a client, it could adversely
affect our consolidated financial position, results of operations or cash flows. Moreover, no assurance can be made that we
will be able to maintain adequate insurance in the future at rates we consider reasonable or be able to obtain insurance against
certain risks, particularly in light of the instability and developments in the insurance markets following the terrorist attacks
of September 11, 2001. As of February 28, 2007, all areas in which we were operating were covered by, existing insurance
pelicies.

Many governments favor or effectively require the awarding of drilling contracts to local contractors or require
foreign contractors to employ citizens of, or purchase supplies from, a particular jurisdiction. These practices may adversely
affect our ability to compete.

Qur non-U.S. contract drilling operations are subject to various laws and regulations in countries in which we
operate, including laws and regulations relating to the equipment and operation of drilling units, currency conversions and
repatriation, oi! and gas exploration and development and taxation of offshore earnings and earnin 5 of expatriate personnel.
Governments in some foreign countries have become increasingly active in regulating and controlling the ownership of
concessions and companies holding concessions, the exploration for oil and gas and other aspects of the oil and gas industries
in their countries. In addition, government action, including initiatives by OPEC, may continue to cause oil or gas price
volatility. In some areas of the world, this governmental activity has adversely affected the amount of exploration and
development work done by major oil companies and may continue to do so.

Another risk inherent in our operations is the possibility of currency exchange losses where revenues are received
and expenses are paid in nonconvertible currencies. We may also incur losses as a result of an inability to collect revenues
because of a shortage of convertible currency available in the country of operation.

Our operating and maintenance costs do not necessarily fluctuate in proportion to changes in operating
revenues. '

We do not expect operating and maintenance costs to necessan'ly fluctuate in proportion to changes in operating
revenues. Operating revenues may fluctuate as a function of changes in dayrate. However, costs for operatmg a rig are
generally fixed or only semi-variable regardless of the dayrate being earned. In addition, should our rigs incur idle time
between contracts, we typically do not de-man those rigs because we will use the crew to prepare the rig for'its next contract.
During times of reduced activity, reductions in costs may not be immediate as portions of the crew may be required to
prepare our tigs for stacking, after which time the crew members are assigned to active rigs of dismissed. In addition, as our
rigs are mobilized from one geographlc location to another, the labor and other operating and maintenance costs can vary
significantly. In general, labor costs increase primarily due to hlgher salary levels and inflation. Equlpment maintenance
expenses fluctuate depending upon the type of activity the unit is performing and the age and condition of the equipment.
Contract preparation expenses vary based on the scope and length of contract preparatlon requlred and the duratlon of the
firm contractual period over which such expenditures are amortized.

Our drilling contracts may be terminated due to a number of events.

Our customers may terminate or suspend some of our term drilling contracts without paying a termination fee under
various circumstances such as the loss or destruction of the drilling unit, downtime or impaired performance caused by
equipment or operational issues, some of which are beyond our control, or sustained periods of downtime due to force
majeure events. Suspension of drilling contracts results in loss of the dayrate for the period of the suspension. If our
customers cancel some of our significant contracts and we are unable to secure new contracts on substantially similar terms,
it could adversely affect our results of operations. In reaction to depressed market condltwns our customers may also seek
renegotiation of firm drilling contracts to reduce their obligations.

Public health threats could have a material adverse effect on our operations and our financial results.

Public health threats, such as the bird flu, Severe Acute Respiratory Syndrome (“SARS”), and other highly
communicable diseases, outbreaks of which have already occurred in various parts of the world in which we operate, could
adversely impact our operations, the operations of our clients and the global economy including the worldwide demand for
oil and natural gas and the level of demand for our services. Any quarantine of personnel or inability to access our offices or
rigs could adversely affect our operations. Travel restrictions or operational problems in any part of the world in which we
operate, or any reduction in the demand for drilling services caused by public health threats in the future, may. materially
impact operations and adversely affect our financial results.
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Compliance with or breach of environmental laws can be costly and could limit our operations.

Qur operations are subject to regulations controlling the discharge of materials into the environment, requiring
removal and cleanup of materials that may harm the environment or otherwise relating to the protection of the environment.
For example, as an operator of mobile offshore drilling units in navigable U.S. waters and some offshore areas, we may be
liable for damages and costs incurred in connection with oil spills related to those operations. Laws and regulations
protecting the environment have become more stringent in recent years, and may in some cases impose strict liability,
rendering a person liable for environmental damage without regard to negligence. These laws and regulations may expose us
to liability for the conduct of or conditions caused by others or for acts that were in compliance with all applicable laws at the
time they were performed. The application of these requirements or the adoption of new requirements could have a material
adverse cffect on our consolidated financial position, results of operations or cash flows.

We have generally been able 10 obtain some degree of contractual indemnification pursuant to which our clients
agree to protect and indemnify us against liability for pollution, well and environmental damages; however, there is no
assurance that we can obtain such indemnitics in all of our contracts or that, in the event of extensive pollution and
environmental damages, our clients will have the financial capability to fulfill their contractual obligations to us. Also, these
indemnnities may not be enforceable in all instances. In addition, we may be effectively prevented from enforcing these
indemnities because of the nature of our relationship with some of our larger clients.

Waorld political events could affect the markets for drilling services.

World politicat events have resulted in military action in Afghanistan and Iraq and terrorist attacks and rclated
unrest. Military action by the U.S. or other nations could escalate and further acts of terrorism may occur in the U.S. or
elsewhere. Such acts of terrorism could be directed against companies such as ours. Such developments have caused
instability in the world's financial and insurance markets in the past. In addition, these developments could lead to increased
volatility in prices for crude oil and natural gas and could affect the markets for drilling services. Insurance premiums have
increased and could rise further and coverages may be unavailable in the future.

U.S. government regulations may effectively preclude us from actively engaging in business activities in certain
countries. These regulations could be amended to cover countries where we currently operate or where we may wish to
operate in the future.

ITEM 1B. Unresolved Staff Comments
None.
ITEM 2. Properties
The description of our property included under “Item 1. Business™ is incorporated'by reference hercin.

We maintain offices, land bases and other facilities worldwide, including our principal executive offices in Houston,
Texas and regional operational offices in the U.S., France and Singapore. Our remaining offices and bases are located in
various countries in North America, South America, the Caribbean, Europe, Africa, Russia, the Middle East, India, the Far
East and Australia. We lease most of these facilities.

ITEM 3. Legal Proceedings

Several of our subsidiaries have been named, along with numerous unaffiliated defendants, in several complaints
that have been filed in the Circuit Courts of the State of Mississippi involving over 700 persons that allege personal injury
arising out of asbestos exposure in the course of their employment by some of these defendants between 1965 and 1986. The
complaints also name as defendants certain of TODCO's subsidiaries to whom we may owe indemnity. Further, the
complaints name other unaffiliated defendant companies, including companies that allegedly manufactured drilling related
products containing asbestos. The complaints allege that the defendant drilling contractors used those asbestos-containing
products in offshore drilling operations, land based drilling operations and in drilling structures, dritling rigs, vessels and
other cquipment and assert ¢laims based on, among other things, negligence and strict liability, and claims authorized under
the Jones Act. The plaintiffs generally seek awards of unspecified compensatory and punitive damages. We have not yet
been able to conduct extensive discovery nor determine the number of plaintiffs that were employed by our subsidiaries or
otherwise have any connection with our drilling operations. We intend to defend ourselves vigorously and, based on the
limited information available to us at this time, we do not expect the liability, if any, resulting from these matters to have a
material adverse effect on our consolidated financial position, results of operations or cash flows.

A-17




In 1990 and 1991, two of our subsidiaries were served with various assessments collectively valued at
approximately $10 million from the municipality of Rio de Janeiro, Brazil to collect a municipal tax on services. We believe
that neither subsidiary is liable for the taxes and have contested the assessments in the Brazilian administrative and court
systems. We have received several adverse rulings by various courts with respect to a June 1991 assessment, which is valued
at approximately $9 million. We are continuing to challenge the assessment and filed a writ of mandamus to stay execution
of a related tax forcclosure proceeding. The government is currently attempting to enforce the judgment on this assessment
and the amount claimed is approximately $24 million, which exceeds the amount we believe is at issue. We received a
favorable ruling in connection with a disputed August 1990 assessment, and the government has lost what is expected to be
its final appeal’ with respect to that ruling. We also are awaiting a ruling from the Taxpayer's Council in connection with an
October 1990 assessment. If our defenses are ultimately unsuccessful, we believe that the Brazilian government-controlled
oil company, Petrobras, has a contractual obligation to rcimburse us for municipal tax payments. We do not expect the
liability, if any, resulting from these assessments to have a material adverse effect on our consolidated financial position,
results of operations or cash flows.

The Indian Customs Department, Mumbai alleged in July 1999 that the initial entry into India in 1988 and other
subsequent movements of the Trident /! jackup rig operated by the subsidiary constituted imports and exports for which
proper customs procedures were not followed and sought payment of customs duties of approximately $31 million based on
an alleged 1998 rig value of $49 million, pius interest and penalties, and confiscation of the rig. In January 2000, the Customs
Department found that we had imported the rig improperly and intentionaily concealed the import from the authorities, and
directed us to pay certain other fees and penalties, in addition to the amount of customs duties owed. We appealed the
Customs Department ruling and an appellate tribunal granted our request that the confiscation be stayed pending the appeal. -
The appellate tribunal also found that the rig was originally imported without proper documentation or payment of duties
and sustained our valuation of the rig at the time of import as $13 million and ruled that subsequent movements of the rig
were not liable to import documentation or duties, thus limiting our exposure as to custom duties to approximately $6
million. The Supreme Court of India has affirmed the appellate ruling but the Customs Department has not agreed with our
interpretation of that order. We are contesting their interpretation. We and our customer agreed to pursue and obtained the
issuance of the required importation documentation from the Ministry of Petroleum that, if accepted by the Customs
Depariment, would reduce the duty to nil. The Customs Department did not accept the documentation or agree to refund the
duties already paid. We are pursuing our remedies against the Customs Department and our customer. We do not expect the
liability, if any, resulting from this matter to have a material adverse etfect on our consolidated financial position, results of
operations or cash flows.

One of our subsidiaries is involved in an action with respect to customs penalties relating to the Sedco 7/0
semisubmersible drilling rig. Prior to our merger with Sedco Forex, this drilling rig, which was working for Petrobras in
Brazil at the time, had been admitted into the country on a temporary basis under authority granted to a Schlumberger entity.
Prior to the Sedco Forex merger, the drilling contract was moved to an entity that would become one of our subsidiaries. In
early 2000, the drilling contract was extended for another year. On January 10, 2000, the temporary import permit granted to
the Schlumberger entity expired, and renewal filings were not made until later that January. In April 2000, the Brazilian
customs authorities cancelted the import permit. The Schlumberger entity filed an action in the Brazilian federal court of
Campos for the purpose of extending the temporary admission. Other proceedings were also initiatcd in order to secure the
transfer of the temporary admission to our subsidiary. Ultimately, the court permitted the transfer to our entity but has not
ruled that the temporary admission could be extended without the payment of a financial penalty. During the first quarter of
2004, the customs office renewed its efforts to collect a penalty and issued a second assessment for this penalty but has now
done so against our subsidiary. The assessment is for approximately $71 million. We believe that the amount of the
assessment, even if it were appropriate, should only be approximately $7 million and should in any event be assessed against
the Schlumberger entity. We and Schlumberger are contesting our respective assessments. We have put Schlumberger on
notice that we consider any. assessment to be the responsibility of Schiumberger. We do not expect the liability, if any,
resulting from this matter to have a material adverse effect on our consolidated financial position, results of operations or
cash flows.

' We had a dispute with TODCO concerning payment to us under the tax sharing agreement that we entered into with
TODCO for the tax benefit that TODCO derives from exercises of options to purchase our ordinary shares held by employees
of TODCO. During the fourth quarter of 2006, an arbitration proceedi:ig that was initiated in January 2006 concluded. We
were seeking payment of the amount of tax benefits derived from exercises of options to purchase our ordinary shares by
employees of TODCO who were not on the payroll of TODCO at the time of exercise and a declaration that TODCO pay us
for the benefit derived from such exercises in the future. In November 2006, we reached a negotiated settlement with
TODCO. As a resuit of the settlement, we entered into an amended and restated tax sharing agreement with TODCO. Under
the terms of the amended and restated agreement, TODCO will pay us for 55 percent of the value of the tax deductions
arising from the exercise of options to purchase our ordinary shares by current and former employees and directors of
TODCO. This payment rate applies retroactively to amounts previously accrued by TODCOQ and to future payments. Under
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the terms of the amended and restated agreement, TODCO will also receive a $3 million federal tax benefit for use of certain
statc and foreign tax assets. The amended and restated agreement also provides that the change of control provision contained
in the agreement no longer applies to option deductions. However, if TODCO uses the option deductions after a change of
control, it would be required to pay us for 55 percent of the value of those deductions. As a result of the settlement, we
recognized other income of $51 million, net of tax, in the fourth quarter of 2006 that had previously been deferred pending
resolution of the dispute., . :

In the third quarter of 2006, we received tax assessments of approximately $100 million from the state tax
authorities of Rio de Janeiro in Brazil against one of our Brazilian subsidiaries for customs taxes on equipment imported into
the state in connection with our operations. The assessments resulted from a preliminary finding by thesc authorities that our
subsidiary’s record keeping practicés were deficient. We continue to review documents related to the assessments, and while
our review is not complete, we currently believe that the substantial majority of these assessments are without merit. We filed
an initial response with the Rio de Janeiro tax authorities on September 9, 2006 refuting these additional tax assessments.
While we cannot predict or provide assurance as to the final outcome of these proceedings, we do not expect it to have a
material adverse effect on our consolidated financial position, results of operations or cash flows.

We are involved in various tax matters as described in "Hem 7. Management's Discussion and Analysis of Financial
Condition and Results of Operations—Outlook—Tax Matters." We are also involved in a number of other lawsuits, including
a labor dispute involving Hull Blyth workers in Angola previously reported that is not material to us, all of which have arisen
in the ordinary course of our business. We do not expect the liability, if any, resulting from these other matters to have a
material adverse effect on our consolidated financial position, results of operations or cash flows. We cannot predict with
certainty the outcome or effect of any of the litigation matiers specifically described above or of any such other pending or
- threatened litigation. There can be no assurance that our beliefs or expectations as to the outcome or effect of any lawsuit or
other litigation matter will prove correct and the eventual outcome of these matters could materially differ from
management's current estimates.

ITEM 4. Submission of Matters to a Vote of Security Holders
The Company did not submit any matter to a vote of its security holders during the fourth quarter of 2006.

Executive Officers of the Registrant

Age as of
Officer Office February 28, 2007
Robert L. Long......c.coovrnenee. . Chief Executive Officer 61
Jean P. Cahuzac ................... - President ' 53
Steven L. Newman............... Executive Vice President and Chief Operating Officer - 42
Eric B. Brown .....cc.ccoveenn.... Senior Vice President, General Counsel and Corporate Secretary 55
Gregory L. Cauthen ............. Senior Vice President and Chief Financial Officer 49
David J. Mullen ................. Senior Vice President, Marketing and Planning 49
David A. Tonnel ........c.o....... Vice President and Controlter 37

The officers of the Company are elected annualty by the board of directors. There is no family relationship between
any of the above-named executive officers.

Robert L. Long is Chief Executive Officer and a member of the board of directors of the Company. Mr. Long served
as President and Chief Executive Officer of the Company and a member of the board of directors from October 2002 to
October 2006, at which time he relinquished the position of President. Mr. Long served as President of the Company from
December 2001 to October 2002. Mr. Long served as Chief Financial Officer of the Company from August 1996 until
December 2001. Mr. Long served as Senior Vice President of the Company from May 1990 until the time of the Sedco Forex
merger, at which time he assumed the position of Executive Vice President. Mr. Long also served as Treasurer of the
Company from September 1997 until March 2001. Mr. Long has been employed by the Company since 1976 and was elected
Vice President in 1987,

Jean P. Cahuzac is President of the Company. Mr. Cahuzac served as Executive Vice President and Chief Operating
Officer of the Company from October 2002 to October 2006, at which time he assumed his current position. Mr. Cahuzac
served as Executive Vice President, Operations of the Company from February 2001 until October 2002. Mr. Cahuzac served
as President of Sedco Forex from January 1999 until the time of the Sedco Forex merger, at which time he assumed the
positions of Executive Vice President and President, Europe, Middle East and Africa with the Company. Mr. Cahuzac served
as Vice President-Operations Manager of Sedco Forex from May 1998 to January 1999, Region Manager-Europe, Africa and
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CIS of Sedco Forex from September 1994 to May 1998 and Vice President/General Manager-North Sea Region of Sedco
Forex from February 1994 to September 1994, He had been employed by Schlumberger Limited since 1979.

Stcven I.. Newman is Executlve Vlce President and Chief Operating Ofﬁcer of the Company. Mr. Newman served
as Senior Vice President of Human Resources and Information Process Solutions from May 2006 to October 2006, at which
time he assumed his current position. He served as Senior Vice President of Human Resources, Information Process
Solutions and Treasury from March 2005 to May 2006. Mr. Newman served as Vice President of Performance and
Technology of.the Company from August 2003 unti} March 2005. Mr. Newman served as Region Manager, Asia Australia
from May 2001 until August 2003. From December 2000 to May 2001, Mr. Newman served as Region Operations Manager
of the Africa-Mediterranean Region of the Company. From April 1999 to December 2000, Mr. Newman served in various
operational and marketing roles in the Africa-Mediterranean and UK. region ofﬂces Mr. Newman has been employed by the
Company since 1994,

Eric B. Brown is Senior Vice President, General Counsel and Corporate.Secretary of the Company. Mr. Brown
served as Vice President and General Counsel of the Company since February 1995 and Corporate Secretary of the Company
since September 1995. He assumed the position of Senior Vice President in February 2001. Prior to assummg his duties with
the Company, Mr. Brown served as General Counsel of Coastal Gas Marketing Company:

Gregory L. Cauthen is Senior Vice President and Chief Financial Officer of the Company. He was also Treasurer of
the Company until July 2003. Mr. Cauthen served as Vice President, Chief Financial Officer and Treasurer from December
.2001 untit he was elected in July 2002 as-Senior Vice President. Mr. Cauthen served as Vice President, Finance from March
2001 to December 2001. Prior to joining the Company, he served as President and Chief Executive Officer of
WebCaskets.com, Inc., a provider of death care services, from June 2000 until February 2001. Prior to June 2000, he was
employed at Service Corporation International, a provider of death care services, where he served as Senior Vice President,
Financial Services from July 1998 to August 1999, Vice President, Treasurer from July 1995 to July 1998, was assigned to
various special projects from August 1999 to May 2000 and had been employed in various other positions since February
1991. : .

David J. Mullen is Senior Vice President, Marketing and Planning of the Company. Mr. Mullen served as Vice
President of the Company's North and South America Unit from January 2005 to October 2006, when he assumed his present
position. From May 2001 to January 2005, Mr. Mullen was President of Schlumberger Qilfield Services for North and South
America, and Mr. Mullen served as the Company’s Vice President of Human Resources from January 2000 to May 2001.
Prior to joining the Company at the time of our merger with Sedco Forex, Mr. Mullen served in a variety of roles with
Schlumberger Limited, where he had been employed since 1983.

David A. Tonnel is Vice President and Controller of the Company. Mr. Tonnel served as Assistant Controller of the
Company from May 2003 to February 2005, at which time he assumed his current position. Mr. Tonnet served as Finance
Manager, Asia Australia Region from October 2000 to May 2003.and as Controller, Nigeria from April 1999 to October
2000. Mr. Tonnel joined the Company in 1996 after working for Emst & Young in France as Senior Auditor. .
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PART 11

ITEM 5.  Market for Registrant's Common Equity, Related Shareholder Matters and Issuer Purchases of Equity
Securities

Our ordinary shares are listed on the New York Stock Exchange (the “NYSE”) under the symbol “RIG.” The
following table sets forth the high and low sales prices of our ordinary shares for the periods indicated as reported on the
NYSE Compoaosite Tape.

Price
High Low
2005 First QUAET ...cocooeieice et $51.97 $39.79
Second QUATET.............ocveeee s srar e eesriesaesresstanes 58.19 . 43.16
THIrd QUAITET....vveevieieiserees e rmemecres s crssessser s srens 63.11 53.52
Fourth QUarter...........c.oecocerriircccre e 70.93 52.34
2006  First QUATTET cooviviieececeeeeeeeeee ettt ee e etestsesr s e sesees e $84.29 $70.05
Second QUAMET..........covveeeeeeeeecreraesr e erene e eeresasesnerernnens 90.16 70.75
Third QUAET ..ot 81.63 64.52
Fourth QUarter........c...occommiireveenecece e e 84.23 65.57

On February 23, 2007, the last reported sales price of our ordinary shares on the NYSE Composite Tape was $78.75
per share. On such date, there were 12,434 holders of record of our ordinary shares and 292,967,692 ordinary shares
outstanding.

We did not declare or pay a cash dividend in either of the two most recent fiscal years. Any future declaration and
payment of any cash dividends will (i) depend on our results of operations, financial condition, cash requirements and other
retevant factors, (ii) be subject to the discretion of the board of directors, (iii) be subject to restrictions contained in our
revolving credit agreement and other debt covenants and (iv) be payable only out of our profits or share premium account in
accordance with Cayman Islands faw,

There is currently no reciprocal tax treaty between the Cayman [slands and the United States. Under current Cayman
Istands law, there is no withholding tax on dividends.

We are a Cayman Islands exempted company. Our authorized share capital is $13,000,000, divided into 860,000,000
ordinary shares, par value $0.01, and 50,000,000 preference shares, par value $0.10, of which shares may be designated and
created as shares of any other classes or series of shares with the respective rights and restrictions determined by action of our
board of directors. On February 28, 2007, no preference shares were outstanding.

The holders of ordinary shares are entitled to one vote per share other than on the election of directors.

With respect to the election of directors, each holder of ordinary shares entitled to vote at the election has the right to
vole, in person or by proxy, the number of shares held by him for as many persons as there are directors to be elected and for
whose election that holder has a right to vote. The directors are divided into three classes, with only one class being up for
election each year. Although our articles of association contemplate that directors are elected by a plurality of the votes cast
in the election, we have adopted a majority vote policy in the clection of directors as part of our Corporate Governance
Guidelines. This policy provides that the board may nominate only those candidates for director who has submitted an
irrevocable letter of resignation which would be effective upon and only in the event that (1) such nominee fails to receive a
sufficient number of votes from shareholders in an uncontested election and (2) the board accepts the resignation, If a
nominee who has submitted such a letter of resignation does not receive more votes cast for than against the nominee’s
election, the Corporate Governance Committee must promptly review the letter of resignation and recommend to the board
whether to accept the tendered resignation or reject it. The board must then act on the Corporate Govermnance Committee’s
recommendation within 30 days following the certification of the shareholder vote. The board must promptly disclose its
decision regarding whether or not to accept the nominee’s resignation letter in a Form 8-K furnished to the SEC or other
broadly disseminated means of communication. Cumnulative voting for the election of directors is prohibited by our articles of
association.
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There are no limitations imposed by Cayman Islands law or our articles of association on the right of nonresident
shareholders to hold or vote their ordinary shares.

The rights attached to any separate class or series of shares, unless otherwise provided by the terms of the shares of
that class or series, may be varied only with the consent in writing of the holders of all of the issued shares of that class or
scries or by a special resolution passed at a separate general meeting of holders of the shares of that class or series. The
necessary quorum for that meeting is the presence of holders of at least a majority of the shares of that class or series. Each
holder of shares of the class or series present, in person or by proxy, will have one vote for each share of the class or series of
which he is the holder. Outstanding shares will not be deemed to be varied by the creation or issuance of additional shares
that rank in any respect prior to or equivalent with those shares.

Under Cayman Islands law, some matters, like altering the memorandum or articles of association, changing the
namc of a company, voluntarily winding up a company or resolving to be registered by way of continuation in a jurisdiction
outside the Cayman Islands, require approval of sharcholders by a special resolution. A special resolution is a resolution (i)
passed by the holders of two-thirds of the shares voted at a general meeting or (ii) approved in writing by all shareholders
entitled to vote at a general meeting of the company.

The presence of shareholders, in person or by proxy, holding at least a majority of the issued shares generally
entitled to vote at a meeting, is a quorum for the transaction of most business. However, different quorums arc required in
some cases to approve a change in our articles of association,

Our board of directors is authorized, without obtaining any vote or consent of the holders of any class or series of
shares unless expressly provided by the terms of issue of that class or series, to provide from time to time for the issuance of
classes or series of preference shares and to establish the characteristics of each class or series, including the number of
shares, designations, relative voting rights, dividend rights, liquidation and other rights, redemption, repurchase or exchange
rights and any other preferences and relative, participating, optional or other rights and limitations not inconsistent with
applicable law.

Qur articles of association contain provisions that could prevent or delay an acquisition of our Company by means
of a tender offer, proxy contest or otherwise.

The foregoing description is a summary. This summary is not complete and is subject to the complete text of our
memorandum and articles of association. For more information regarding our ordinary shares and our preference shares, see
our Current Report on Form 8-K dated May 14, 1999 and our memorandum and articles of association. Qur memorandum
and articles of association are filed as exhibits to this annual report.

Issuer Purchases of Equity Securities

Maximum Number (or

Total Number of Approximate Dollar

Shares Purchased as Value) of Shares that May

Total Number Average Price Part of Publicly - Yet Be Purchased Under

of Shares Paid Per Announced Plans or the Plans or Programs (2)

Period Purchased (1) Share Programs (2) {in millions)

October 2006...... 3,482,442 $71.81 3,482,313 $1,000
November 2006.. — — . — ’ 1,000
December 2006 .. 1,375 80.72 ' — 1,000
Total ..cocoovecereinnn ' 3,483,817 - $71.82 3,482,313 . $1,000

(1) Total number of shares purchased in the fourth quarter of 2006 includes 1,504 shares withbeld by us in satisfaction of
withholding taxes due upon the vesting of restricted shares granted to our employees under our Long-Term Incentive
Pian to pay withholding taxes due upon vesting of a restricted share award. ‘

) In May 2006, our board of directors authorized an increase in the amount of ordinary shares which may be
repurchased pursuant to our share repurchase program from $2.0 billion, which was previously authorized and
announced in October 2003, to $4.0 billion. The shares may be repurchased from time to time in open market or
private transactions. The repurchase program does not have an established expiration date and may be suspended or
discontinued at any time. Under the program, repurchased shares are retired and returned to unissued status. From
inception through December 31, 2006, we have repurchased a total of 41.7 million of our ordinary shares at a total
cost of $3.0 billion. :
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ITEM 6. Selected Financial Data

The selected financial data as of December 31, 2006 and 2005 and for each of the three years in the period ended

" December 31, 2006 has been derived from the audited consolidated financial statements included etsewhere herein. The

selected financial data as of December 31, 2004, 2003 and 2002, and for the years ended December 31, 2003 and 2002 has

been derived from audited consolidated financial statements not included herein. The following data should be read in

conjunction with “Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations” and the

audited consolidated financial statements and the notes thereto included under “Item 8. Financial Statements and
Supplementary Data.”

We consolidated TODCO in our financial statements as a business segment through December 16, 2004 and that
portion of TODCO that we did not own was reported as minority interest in our consolidated statements of opcrations and
balance sheet. Our ownership and voting interest in TODCO declined to approximately 22 percent on that date and we no
longer consolidated TODCO in our financial statements but accounted for our remaining investment using the cquity method
of accounting.

In May 2005 and June 2005, respectively, we completed a public offering and a sale of TODCO common stock
pursuant to Rule 144 under the Securities Act of 1933, as amended (respectively referred to as the “May Offering” and the
“June Sale™). After the May Offering, we accounted for our remaining investment using the cost method of accounting. As a
result of the June Sale, we no longer own any shares of TODCO’s common stock.

Years ended December 31,

2006 2005 2004 2003 2002

(In millions, except per share data)

Statement of Operations
OPperating reVenUES .......ccovvvriimrenrininrrrerresrssosessssninns $3,882 $2.892 $2,614 $ 2,434 32,674

Operating income (1088) ... 1,641 720 328 240 (2,310)

Income (loss) before cumulative effect of changes

in accounting principles........ciin 1,385 716 152 18 (2,368)
Cumulative effect of changes in accounting principles. - - - ] (1,364)
Net income (1088} e 1,385 716 152 19 (3,732)

Basic earnings (loss) per share
Income (loss) before cumulative effect of changes
in accounting principles per share............c. oo $ 442 3 219 $ 047 $ 0.06 $(7.42)
Cumulative effect of changes in accounting

PENCIPIES. et - - - - (4.27)
Net income (I0SS) «ovvveee e § 442 $ 2.19 $ 047 $ 0.06 $(11.69})

Diluted earnings {loss) per share
Income (loss) before cumulative effect of changes

in accounting principles per share..........coovvivinee. $ 428 $ 213 $ 047 $ 006 $ (7.42)
Cumulative effect of changes in accounting
PABCIPIES. oo em e e - - - - (4.27)
Net iNCOME (108S) vovvevervisrireasrersmseeenceeeaemncrsrisraenanns $ 428 $ 213 $ 047 $ 0.00 $(11.69)
Balance Sheet Data (at end of period)

C Total ASSEIS ..vovviiirreeeceeece s 311,476 $10,457 510,758 $11,663 $12,665
Long-term debt ... 3,200 1,197 2,462 3,612 3,630
Total sharcholders’ equity ..., 6,836 7,982 7,393 7,193 7,141
Dividends per Share .........ccovecvierecninncreemeeeseenns - - - - $ 006

Other Financial Data
Cash provided by operating activities..........ccocoveien $ 1,237 $ 864 $ 600 $ 3525 § 939
Cash provided by (used in) investing activities .......... (415) 169 551 (445) (45)
Cash used in financing activities ........c..cneeeeienecnnes (800) - (1,039) (1,174) (820) (533)
Capital expenditures ... 876 182 127 494 141
Operating Margin ... cooeeeene i 42% 25% 13% 10% N/M

“N/M” means not meaningful due to loss on impairments of long-lived assets.
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ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following information should be read in conjunction with the information contained in “Item 1. Business,”
“Item |A. Risk Factors™ and the audited consolidated financial statements and the notes thereto included under “ltem 8,
Financial Statements and Supplementary Data” elsewhere in this annual report.

Overview

Transocean Inc. (fogether with its subsidiaries and predecessors, unless the context requires otherwise,
“Transocean,” the “Company,” “we,” “us” or “our”) is a leading international provider of offshore contract drilling services
for oil and gas wells. As of February 2, 2007, we owned, had partial ownership interests in or operated 82 mobile offshore
drilling units. As of this date, our fleet included 33 High-Specification semisubmersibles and drillships (“High-Specification
Floaters™}, 20 Other Floaters, 25 Jackups and four Other Rigs. We also have three High-Specification Floaters under
construction.

LIRS

QOur mobile offshore drilling fleet is considered one of the most modern and versatile flcets in the world. Our
primary business is to contract these drilling rigs, related equipment and work crews primarily on a dayrate basis to drill oil
and gas wells. We specialize in technically demanding segments of the offshore drilling business with a particular focus on
deepwater and harsh environment drilling services. We also provide additional services, including integrated services.

Key measures of our total company results of operations and financial condition are as follows:

Years ended December 31,

2006 2005 Change
(In millions, except average daily revenue and
: percentages)
Average daily revenue (a)(h) ...........ccooiiniiiiicinecccrrene e $142,100 $105,100 $37,000
Utilization (DYe)......coooiniri et 84% 79% N/A
Statement of Operations
OPErAtNG TEVEIMUC. ... cveuveverirveccecererrerriererrereressnssensasssessessseiesreserereasanes $3,882 $2,892 $990
Operating and Maintenance EXPENSE........ocivrirviessreereerresreeieeisraaeenes 2,155 1,720 435
OPETALINE HCOITIE ...ieeeiieeiceee e eereaseasessbesitesnesene e e sreesseessseaneessessns 1,641 720 921
INEE INCOMIE .. uviiirrercreeeieesstiesines s reesatssassss st sssesbsessmeeesteeesanassreresssnnsns 1,385 716 669
Balance Sheet Data (at end of period)
Cash and Cash Equivalents.........c.o.covieirriicicecceeee e, : 467 445 22
TOA] ASSEES ...eeeeeiriiiriietere et sa b eme s e e emeeae 11,476 10,457 1,019
TOA] DEDE.cee v e m et memee e b 3,295 1,597 - 1,698

“N/A™ means not applicable.

(a) Average daily revenue is defined as contract drilling revenue earned per revenue carning day. A revenue earning day is
defined as a day for which a rig earns dayrate after commencement of operations.

(b) Excludes a drillship engaged in scientific geological coring activities, the Joides Resolution, that is owned by a joint
venture in which we have a 50 percent interest and is accounted for under the equity method of accounting.

(c) Utilization is the total actual number of revenue earning days as a percentage of the total number of calendar days in the
pertod.

We continue to experience strong demand for all of our asset classes, which has resulted in high utilization and
historically high dayrates, We are seeing leading dayrates at or near record levels for most rig classes and customer interest
for multi-year contracts. Interest in high-specification floaters remains particularly strong.

A shortage of qualified personnel in our industry is driving up compenéation costs and suppliers are increasing
prices as their backlogs grow. These labor and vendor cost increases, while meaningful, are not expected to be significant in
comparison with our expected increase in revenue for 2007 and beyond.

Our revenues for the year ended December 31, 2006 increased from the prior year period as a result of increased

activity and higher dayrates. Our operating and maintenance expenses for the year increased primarily as a result of higher
labor and rig maintenance costs in connection with such increased activity as well as inflationary cost increases (see “—
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Outlook™). In addition, our financial results for the year ended December 31, 2006 included the recognition of gains from the
sales of eight rigs and other income recognized under the TODCO tax sharing agreement. Total debt increased from the end
of the prior year period as a result of our issuance of the Floating Rate Notes and borrowings under the Term Credit Facility.
See “—Liquidity and Capital Resources-Sources and Uses of Liquidity.”

We operate in one business segment which consists of floaters, jackups and other rigs used in support of offshore
drilting activities and offshore support services on a worldwide basis. Our fleet operates in a single, global market for the
provision of contract drilling services. The location of our rigs and the allocation of resources to build or upgrade rigs are
determined by the activities and needs of our customers. :

Significant Events
Contract Backlog—We have been successful in building contract backlog in 2006 within all of our asset classes.
Our contract backlog at December 31, 2006 was approximately $20.2 billion, an 85 percent increase compared to our contract
backlog at December 31, 2005. See “—Outlook—Drilting Market” and “—Performance and Other Key Indicators.”
Construction and Upgrade Programs—During 2006, we were awarded drilling contracts requiring the construction
of three enhanced Enterprise-class drillships. The newbuilds are expected to commence operations during the second quarter
of 2009, mid-2009 and the first quarter of 2010. See ““—Outlook—Drilling Market.”

During 2005, we entered into agreements with clients to upgrade two of our Sedco 700-series semisubmersible rigs
in our Other Floaters fleet, the Sedco 702 and the Sedco 706, at a cost expected to be approximately $300 million for each rig.
The upgraded rigs will be dynamically positioned and have a water depth drilling capacity of up to 6,000 to 6,500 feet. The
Sedco 702 entered the shipyard for the upgrade in early 2006. We expect the upgrade to be completed in approximately the
fourth quarter of 2007. The Sedco 706 upgrade is scheduled to commence in the third quarter of 2007. We expect the
upgrade to be completed in approximately the fourth quarter of 2008. :

Hurricane Damage—In the third quarter of 2005, two of our semisubmersible rigs, the Deepwater Nautilus and the
Transocean Marianas, sustained damage during hurricanes Katrina and Rita. During hurricane Katrina, the Deepwater
Nautilus sustained damage to its mooring system and lost approximately 3,200 feet of marine riser and a portion of its subsca
well control system. The rig was undergoing repairs during hurricane Rita and was set adrift following the failure of a tow
line utilized by a towing vessel. Also during hurricane Rita, the Transocean Marianas sustained damage to its mooring
system, was forced off its drilling location and was grounded in shallow water. The Deepwater Nautilus was out of service
for 24 days in 2005 and 70 days in 2006. The Transocean Marianas was out of service for 95 days in 2005 and 72 days in
2006. Both rigs returned to service in the third quarter of 2006, Operating income in 2006 was negatively impacted by
approximately $50 million due to lost revenue and higher operating and maintenance costs on the Deepwater Nautilus and
the Transocean Marianas. In addition, we spent approximately $25 million on capital expenditures in 2006 to replace
damaged equipment.

Asset Dispositions—During 2006, we sold three of our Other Floaters (Peregrine Ill, Transocean Explorer and
Transocean Wildcat), three of our tender rigs (W.D. Kent, Searex IX and Searex X), a swamp barge (Searex XI) and a
platform rig. We received net proceeds from these sales of $464 million and recognized gains on the sales of $£411 million.
See “—Liquidity and Capital Resources—Capital Expenditures and Dispositions.” ‘

In January 2007, we completed the sale of our membership interest in Transocean CGR LLC (owner of the tender
rig Charley Graves) for net proceeds of $33 million and we expect to recognize a gain on the sale of $23 million in the first
quarter of 2007, ‘ N

Term Credit Facility—In August 2006, we entered into a two-year, $1.0 billion term credit facility under the Term
Credit Agreement dated August 30, 2006 (“Term Credit Facility”). Sce “—Liquidity and Capital Resources—Sources and
Uses of Cash.” . :

Floating Rate Notes—In September 2006, we issued $1.0 billion aggregate principal amount of fleating rate notes,
due September 2008 (“Floating Rate Notes”). See “—Liquidity and Capital Resources—Sources and Uses of Liquidity.”
. i

Repurchase of Ordinary Shares—During 2006, we repurchased and retired 35.7 million of our ordinary shares at a
total cost of $2.6 billion. Sce “—Liquidity and Capital Resources—Sources and Uses of Liquidity.”

In 2007, we repurchased approximately 5.2 million of our ordinary shares at a total cost of approximately $400
million. Sec ““—Liquidity and Capital Resources=Sources and Uses of Liquidity.”
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Tax Matters—In April 2006, we received noticé from the Norwegian tax authorities regarding their intent to
propose adjustments to taxable income for the tax years 1999, 2001 and 2002. These proposed assessments could result in an
increase in tax of approximately $260 million plus interest, and the authorities further indicated they intend to impose
penalties, which could range from 15 to 60 percent of the assessments. The anticipated assessments relate to restructuring
transactions undertaken in 2001 and 2002, See “—Outlook—Tax Matters.”

- TODCO Settlement—In November 2006, we reached a negotiated settlement with TODCO, our former subsidiary,
arising out of the tax sharing agreement that we entered into with TODCO in connection with TODCO’s initial public
offering in 2004. As a result of the settlement, we entered into an amended and restated tax sharing agreement with TODCO.,
Under the terms of the amended and restated agreement, TODCO will pay us for 55 percent of the value of the tax deductions
arising from the exercise of options to purchase our ordinary shares by current and former employees and directors of
TODCO. This payment rate applies retroactively to amounts previously accrued by TODCO and to future payments. Under
the terms of the amended and restated agreement, TODCO will also receive a 33 million federal tax benefit for use of certain
state and foreign tax assets. The amended and restated agreement also provides that the change of control provision contained
in the agreement no longer applies to option deductions. However, if TODCO uses the option deductions after a change of
control, it would be required to pay us for 55 percent of the value of those deductions. As a result of the settlement, we
recognized income of $51 million, net of tax, in the fourth quarter of 2006 that ‘had prev10usly been deferred pendmg
resolution of the dispute. :

Outlook

Drilling Market—Demand for offshore drilling capacity continues to outpace supply., Our High-Specification
Floater fleet is fully committed in 2007 and has very little time avaiiable in 2008. We have only four rigs remaining in our
Other Floater fleet that have any available uncommitted time left in 2007 and only seven rigs remaining in this fleet that have
any available uncommitted time left in 2008. We have four jackup rigs that have uncommitted time lett in 2007, but 19 rigs
(68 percent of our Jackup fleet) have uncommitted time left in 2008. Dayrates for new contracts for both floaters and jackups
continue to be strong. Our contract backlog at January 31, 2007 was approxnmately $20.8 billion, up from approxnmately
- $20.2 billion at October 31, 2006 :

During 2006, we were awarded drilling contracts with durations ranging from three to five years for three newbuild
deepwater rigs, and we continue to pursue other potential newbuild opportunities with multi-year contract durations. In
March 2006, we were awarded a five-year drilling contract for an enhanced Enterprise-class driliship, to be named the
-Discoverer Clear Leader. We estimate total capital expenditure for the construction of this rig to be approximately $630
million, excluding capitalized interest, but including approximately $30 million for additional equipment requested by the
client for which the client has agreed to an increased dayrate. We currently expect this rig to begin operations in the U.S. Gulf
of Mexico in the second quarter of 2009, after construction in South Korea followed by sea trials, mobilization to the U.S,
Gulf of Mexico and customer acceptance.

In June 2006, we were awarded a four-year drilling contract for another enhanced Enterprise-class driltship. We
estimate total capital expenditure for the construction of this rig to be approximately $630 million, excluding capitalized
. interest, but incleding approximately $11 miliion for additional equipment requested by the client for which the client has
agreed to an increased dayrate, We currently expect this rig to begin operations in the U.S, Guif of Mexico in mid-2009, after
construction in South Korea followed by sea trials, mobilization to the U.S. Gulf of Mexico and customer acceptance.

r
v

In August 2006, we were awarded a drilling contract for a third enhanced Enterprise-class drillship, to be naimed the
Discoverer Inspiration. We estimate total capital expenditure for the construction of this rig to be approximately $670
million, excluding capitalized interest, but including approximately $40 miilion for equipment that was not included in the
original costs of the other two enhanced Enterprise-class drillships. The client may elect by September 2007 to shorten the
term of the contract from five years to three years, We currently expect this rig to begin operations in the U.S. Gulf of
Mexico in the first quarter of 2010, after construction in South Korea followed by sea trials, mobilization to the U.S. Gulf of
Mexico and customer acceptance.

We have been successfut in buitding contract backlog within our High-Specification Floaters fleet with 25 of our 37
current and future High-Specification Floaters, including the three newbuilds and the two Sedco 700-series rig upgrades,
contracted into or beyond 2010 as of February 2, 2007. These 25 units also include ¢ of our 13 current Fifth-Generation
Deepwater Floaters. Our total contract backlog of approximately $20.8 biltion as of January 31, 2007 includes an estimated
$14.9 billion of backlog represented by our High-Specification Floaters. We continue to believe that the long-term outlook
for deepwater capable rigs is favorable. In 2006 we saw successful drilling efforts in the lower tertiary trend of the U.S. Gulf
of Mexico; the discovery of light oil and non-associated gas in the deepwaters of Brazil; continued exploration success in the
deepwaters offshore India; a discovery in the deepwaters of the South China Sea; and the drilling of the first well in the ulira
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deepwaters of the Orphan Basin in Canada. These events, coupled with continued exploration success in the deepwaters of
West Affica, the opening of additional deepwater acreage in the U.S. Gulf of Mexico and the announced plans of Pemex for
its first tender for ultra deepwater drilling in Mexican waters support our optimistic outlook for the decpwater drilling market
sector. As of February 2, 2007, none of our High-Specification Floater fleet contract days are uncommitted for the remainder
of 2007, while approximately three percent, 17 percent and 55 percent are uncommitted in 2008, 2009 and 2010,
respectively.

Our Other Floaters flect, comprised of 19 semisubmersible rigs, excluding the Sedco 706, is largely committed to
contracts that extend through 2007, and we continue to see customer demand for multi-year contracts for these units. We
completed the reactivations of the previously idle Transocean Winner and Transocean Prospect in August 2006 and
September 2006, respectively, both of which are supported by multi-year contracts. We also completed the reactivation of the
C. Kirk Rhein, Jr., which has been awarded a two-year contract in India at a $340,000 dayrate and commenced operations in
February 2007. The sale of the Transocean Explorer was completed in the second quarter of 2006, and the sale of the
Transocean Wildcat was completed in the fourth quarter of 2006. As of February 2, 2007, nine percent of our Other Floater
fleet contract days are uncommitted for the remainder of 2007, while approximately 35 percent, 69 percent and 85 percent are
uncommitted in 2008, 2009 and 2010, respectively.

Our outlook for activity for the Jackup market sector also remains strong. We were recently awarded a three year
contract for the Trident 17 at a dayrate of $185,000. We expect to remain at or near full utilization for our Jackup fleet in
2007. We belicve that Asia, India, the Middle East and West Africa will remain sources of strong demand for jackup rigs in
the near to intermediate term. As of February 2, 2007, five percent of our Jackup fleet contract days are uncommitted for the
remainder of 2007, while approximately 36 percent, 64 percent and 87 percent are uncommitted in 2008, 2009 and 2010,
respectively.

The aggregate amount of out-of-service time we incur in 2007 is expected to decrease substantially compared to the
amount we incurred in 2006, primarily because we completed the reactivations of the Transocean Winner and Transocean
Prospect in the third quarter of 2006 and the C. Kirk Rhein, Jr. in February 2007. However, the reduction in out-of-service
time resulting from the completed reactivations is expected to be at least partially offset by an increase in out-of-service time
that we expect to incur in connection with the continued upgrades of the Sedco 702 and Sedco 706 to decpwater capabilities.
Excluding reactivations and upgrades, we expect the amount of out-of-service time we incur in 2007 because of shipyard and
mobilization will be generally in line with the amount of out-of-service time we incurred in 2006 because of shipyard and
mobilization.

We expect our revenues to continue to increase in 2007 due largely to commencement of new contracts with higher
dayrates. The reactivation of the C. Kirk Rhein, Jr. and the scheduled commencement of the Sedeo 702 contract at the end of
the rig’s deepwater upgrade shipyard project are also expected to increasc our revenues in 2007. We also expect the
anticipated commencement of six integrated services contracts in the early part of 2007 1o increase our integrated services
revenue for 2007.

We expect industry inflation in 2007 to continue to increase our operating and maintenance costs including our
shipyard and major maintenance program expenditures. We expect our operating and maintenance costs in 2007 to further
increase as a result of the six integrated services contracts discussed above. These increases are expected to be at least
partially offset by lower shipyard and mobilization expenses, as we expect our 2007 out-of-service time to decrease by
approximately 15 percent compared to 2006, chiefly due to the completed reactivations of the Transocean Prospect,
Transocean Winner and C. Kirk Rhein, Jr. Finally, we plan to invest in a number of recruitment, retention and personnel
development initiatives in connection with the manning of the crews of the two deepwater upgrades and three newbuild rigs
and our efforts to mitigate expected personnel attrition.

We expect that a number of fixed-price contract options will be exercised by our customers in 2007, which would
preclude us from taking full advantage of any increased market rates for rigs subject to these contract options. We have five
existing contracts with fixed-priced or capped options for dayrates that we believe are less than current market dayrates.
Well-in-progress or similar provisions in our existing contracts may delay the start of higher dayrates in subsequent contracts,
and some of the delays have been and could be significant.

Our operations are geographically dispersed in oil and gas exploration and development areas throughout the world.
Rigs can be moved from one region to another, but the cost of moving a rig and the availability of rig-moving vessels may
cause the supply and demand balance to vary somewhat between regions. However, significant variations between regions do
not tend to persist long-term because of rig mobility. Consequently, we operate in a single, globat offshore drilling market.

Insurance Matters—We tenewed our insurance coverages for 12 months effective May 1, 2006. We currently
maintain a $10 million per occurrence insurance deductible on hull and machinery, a $10 million per occurrence deductible
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on personal injury liability and a $5 million per occurrence deductible on third party property damage. In addition to the per
occurrence deductibles described above, we also have aggregate deductibles that are applied to any occurrence in excess of
the per occurrence deductible until the aggregate deductible is exhausted. Such aggregate deductibles are $20 million in the
case of our hull and machinery coverage and $25 million in the case of our personal injury liability and third party property
damage coverage. Additionally, for our personal injury and third-party damage habilities, we have retained $20 million of the
risk that exceeds our deductible amount. Our coverage includes an annual aggregate limit on losses due to hurticanes in the
U.S Gulf of Mexico of $250 million, except in the case of a total loss of a rig, where the annual limit is approximately $300
million in aggregate. At present, the insured value of our drilling rig fleet is $13.0 billion in aggregate. We also carry $930
million of third-party liability coverage inclusive of the personal injury liability and third party property Hability deductibles
and retention amounts described above. We do not carry insurance for loss of revenuc. As a result of these limits, we retain
the risk through self-insurance for any losses in excess of these amounts. Most of our insurance programs are up for renewal
in the second quarter of 2007. We could decide to retain substantially more risk through self-insurance.

Tax Matters—We are @ Cayman Islands company. We operate through our various subsidiaries in a number of
countries throughout the world. Consequently, we are subject to changes in tax laws, treaties and regulations in and between
the countries in which we operate. A material change in these tax laws, treaties or regulations in any of the countries in which
we operate could result in a higher or lower effective tax rate on our worldwide earnings.

Qur income tax returns are subject to review and examination in the various jurisdictions in which we operate. We
are currently contesting various tax assessments. We accrue for income tax contingencies that we believe are probable
eXposures,

In February 2007, we entered into a settlement agreement with the U.S. Internal Revenue Service (“IRS”) regarding
our U.S. federal income tax returns for 2001 through 2003. The IRS agreed to settle all issues for this period. This settlement
resulted in no cash tax payment. During 2006, we settled disputes with tax authorities in several jurisdictions and the statute
of limitations for income tax contingencies for certain issues expired. As & result of the resolution of these matters, we
recognized a current tax benefit of approximately $30 million.

Our 2004 and 2005 U.S. federal income tax returns are currently under examination by the IRS. We believe our
returns are materially correct as filed, and we intend to vigorously defend against any proposed changes. While we cannot
predict or provide assurance as to the final outcome, we do not expect the ultimate settlement of any liability resulting from
any examination to have a material adverse effect on our consolidated financial position, results of operations or cash flows.

In April 2006, we received notice from the Norwegian tax authoritics regarding their intent to propose adjustments
1o taxable income for the tax years 1999, 2001 and 2002. These proposed assessments could result in an increase in tax of
approximately $260 million, plus interest and the authorities further indicated they intend to impose penalties, which couid
range from 15 to 60 percent of the assessments, The anticipated assessments relate to restructuring transactions undertaken in
2001 and 2002, The Norwegian tax authorities initiated inquiries in September 2004 related to the restructuring transactions
and a separate dividend payment made during 2001. In February 2005, we filed a response to these inquiries, In March 2005,
pursuant to court orders, the Norwegian tax authoritics tock action to obtain additional information regarding these
transactions. We have continued to respond to information requests from the Norwegian authorities and filed a formal protest
to the proposed assessment in fune 2006. We aiso believe the Norwegian authorities are contemplating a tax assessment of
approximately $104 million on the dividend, plus interest and a penalty, which could range from 13 to 60 percent of the
assessment. Norwegian civil tax and criminal authorities continue to investigate the restructuring transactions and dividend.
We plan to vigorously contest any assertions by the Norwegian authorities in connection with the restructuring transactions
or dividend. While we cannot predict or provide assurance as to the final outcome of these proceedings, we do not expect it to
have a material adverse effect on our consolidated financial position, results of operations or cash flows,

In addition, other tax authorities are examining our tax returns in various jurisdictions. While we cannot predict or
provide assurance as to the final outcome of these other existing or future assessments, we do not expect the ultimate
settlement of any liability resulting from these existing or future assessments to have a matertal adverse effect on our
consclidated financial position, results of operations or cash flows.

GlobalSantaFe Patent Infringement—In February 2007, we reached an agreement with a competitor, GlobalSantaFe
Corporation (“GlobalSantaFe™), relating to their infringement of our offshore dual activity drilling technology patents. We
had commenced a patent infringement action in U.S. federal court against GlobalSantaFe, and in August 2006, the jury found
in our favor. Through the coutt action, the validity and enforceability of the dual activity patents were upheld and we were
awarded royalty damages and granted a permanent injunction against further infringement by GlobalSantaFe. (ilobalSantaFe
had two infringing drilling rigs operating in the Gulf of Mexico, the semisubmersible rigs Development Driller I and
Development Driller II.
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The agreement now reached with GlobalSantaFe will permit them to utilize our dual activity drilling technology on
those two rigs currently working in the Gulf of Mexico and also on their Development Driller I1I rig after delivery from the
shipyard in Singapore. In exchange for this right, GlobalSantaFe has agreed to discontinue any further procecdings disputing
our dual activity patents and has agreed to pay $4 million for each of these three rigs as a building fee and approximately $3
million in royalties in aggregate for use to date by its two operating rigs, for a combined payment of approximately $15
million. GlobalSantaFe has further agreed to pay a license fee going forward of three percent of revenues received on the
three Development Driller rigs when operating in an area where we have dual activity patent rights and five percent of
revenues on any other rigs which GlobalSantaFe may acquire which incorporate the dual activity technology when operating
in an area where we have patent rights. We have not granted any rights to build any additional rigs incorporating the dual
activity technology and any such construction would be subject to further negotiation or litigation.

Performance and Other Key Indicators

Contract Backlog—The following table reflects our contract backlog and associated average contractual dayrates at
the periods ended December 31, 2006 and 2005 and reflects firm commitments only, typically represented by signed drilling
contracts. Backlog is indicative of the full contractual dayrate. The amount of actual revenue earned and the actual periods
during which revenues are earned will be different than the amounts and periods shown in the tables below due to various
factors including shipyard and maintenance projects, other downtime and other factors that result in lower applicable dayrates
than the full contractual operating dayrate, as well as the ability of our customers to terminate contracts under certain
circumstances. Our contract backlog is calculated by multiplying the contracted operating dayrate by the number of days
remaining in the firm contract period, excluding revenues for mobilization, demobilization and contract preparation and such
amounts are not expected to be significant to our contract drilling revenues. The contract backlog average dayrate is defined
as the contracted operating dayrate to be camned per revenue earning day in the period. A revenue earning day is defined as a
day for which a rig earns dayrate after commencement of operations and over the firm contract period.

December 31, December 31,

2006 2005
. (In millions)

Contract Backlog

High-Specification FIOAters ... $14,354 $ 8,330

OHNEr FlOAtEIS oottt cetr e s s sienr e ereae s esenaesaseesaenensennnns 3,770 1,643

JACKUPS...1vevecer it 2,037 808

OUHET RIS ..veveiviecrceecre ettt s 65 132
TOAL ettt ettt ettt et e e s $20,226 $10,913
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The following table reflects the amount and the average dayrate of our contract backlog by year as of December 31,
2006. - '

-For the years ending December 31,
Total 2007 2008 2009 2010 Thereafter
(In millions, except average dayrates)

Contract Backlog

High-Specification Floaters....... $14,354 $2,880 $3,560 7 $£3,348 $2,359 $2,207
Other Floaters ........cccoceecrnnnnnn. 3,770 1439 1,259 616 285 171
Jackups ..o 2,037 874 636 395 109 23
Other Rigs........occoeoiiiiiiiininns 65 27 24 14 - . - -
TO e e $20,226 $5,220 $5.479 $4,373 $2,753 $2,401
Average Dayrates Total 2007 2008 - 2009 2010 Thereafter
High-Specification Floaters....... $ 348,000 $ 272,000  $ 336000 S 369,000 $ 398000 $ 439,000
Other Floaters ..o $ 274,000 . $ 239,000 $ 294,000 $ 297,000 $ 303,000 $ 390,000
Jackups ....coorveeninninnesinen $ 122,000 $ 112,000 $ 131,000 $ 137,000 % 127,000 § 100,000
Other Rigs...oovvvivvniecieiiieciens $ 35000 $ 35000 $ 34,000 $ 35,000 - -

Total o $ 275,000 % 207,000 . $ 268,000 $ 303,000 % 356,000 § 422,000

Fleet Utilization and Average Daily Revemie—The following table shows our average daily revenue and utilization
for cach of the three months ended December 31, 2006, September 30, 2006 and December 31, 2005. Average daily revenue
is defined as contract drilling revenue earned per revenue earning day in the period. A revenue earning day is defined as a day
for which a rig earns dayrate afier commencement of operations. Utilization in the table below is defined as the total actual
number of revenue earning days in the period as a percentage of the total number of calendar days in the period for all drilling
rigs in our fleet.

Three months ended

December 31, September 30, December 31,

2006 2006 2005

Average Daily Revenue :
High-Specification Floaters

Fifth-Generation Deepwater Floaters ..........coooveveieeieiiceececee $275,300 $246,000 $215,800

Other Deepwater FIoaters. ... $230,400 $222,300 $138,800

Other High-Speciftcation Floaters.........oooooiriiiieei e $187,400 $181,500 $161,700
Total High-Specification Floaters..........cocovveveiiieiieiccececece e $243,600 $226,700 $174,100
OHher FIOALETS. ..ot st e et sesnnees $178.,400 $136,800 $ 98,500
JACKUPS 1.ttt r e s st ns s benn $ 97,000 $ 83,400 $ 64,900
OUREE RIZS ..vovieeeceeete ettt es s et en s s eres $ 48,200 $ 52400 $ 48,500
Total DITIHNE FICE . iiviitiiuiieiiiecine ittt nsis i nsi s s aan s s e s s eresaesonne $171,700 $146,900 $113,300
Utilization
High-Specification Floaters

Fifth-Gencration Deepwater FIoaters ..o, 92% 38% 86%

Other Deepwater FIoaters ..o 78% 75% 79%

Other High-Specification Floaters ..........coooviinnicnee e, 9% 93% 100%
Total High-Specification Floaters...........cocco oo 86% 82% 84%
Other FIOAters. ..ottt et s e 90% 86% T1%
JACKUPS ..ttt n e e eies 89% 96% 89%
OLREE RIZS oottt st s esa et rssas s e nanenbasssasnnssres 99% 76% 49%
Total Drillng FIEOt. ..ot see s s 89% 87% 78%
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Liquidity and Capital Resources
Sources and Uses of Cash

Our primary sources of cash in 2006 were our cash flows from operations, proceeds from asset sales, proceeds from
the issuance of the Floating Rate Notes, borrowings under our credit facilities, cash received under our tax sharing agreement
with TODCO and proceeds from issuance of ordinary shares upon the exercise of stock options. Qur primary uses of cash
were repurchases of our ordinary shares, capital expenditures and rcpayments of borrowings under our credit facmt:cs At
December 31, 2006, we had $467 mullion in cash and cash equivalents.

Years ended December 31,

2006 2005 Change

(in millions)
Net Cash from Operating Activities

NELIMCOME ....ovvivesieis e e e e e st et s st s sasasbeestesstesntasasnsansons $1,385 $716 $ 669
DEPrECIAION ,...\cvirvevsisisisssisesessssstsses s ssesseessessesresseesesstessesseas 401 406 (5)
Other non-cash items.........ocoene.e. ettt ettt et te et et te s b esraonntons (462) (122) (340)
Working capital ..o (87) (136) 49
$1,237 $864 $ 373

Net cash provided by operating activities increased by $373 million due to more cash generated from net income
(3324 million) and less cash used for working capital items ($49 million).

Years ended December 31,
2006 2005 Change

(In millions)
Net Cash from Investing Activities

Capital exXpenditures ....cocvvvveeeee e, 3(876) 3(182) $(694)
Proceeds from disposal of assets, net........cooocoeiininnniinnnn, 461 74 387
Proceeds from TODCO stock sales, net......c..cooooiiviveiiiiieniene, - 272 (272)
Joint ventures and other investments, Nt ........ovvveeeiveveveceennn. — 5 (5)
$(415) 5169 $(584)

Net cash used by investing activities increased by $584 million over the previous year. The increase is primarily
due 10 higher capital expenditures related to the construction of three enhanced Enterprise-class drillships, the two Sedco 700-
serics deepwater upgrades and other equipment replaced and upgraded on our existing rigs. The increase in capital
expenditures was partially offset by higher proceeds from disposai of assets of $387 million. In addition, in 2005 we received
proceeds from TODCO stock sales of $272 million, with no comparable activity for the corresponding period in 2006.

Years ended December 31,
2006 2005 Change

(In mitlions)
Net Cash from Financing Activities
Proceeds from issuance of debt and borrowings under the Term

Credit Facility. ..o £2,000 h) - $ 2,000
Repayments of debt ..o, (300) (880) 580
Repurchases of ordinary shares .........oocoevooeeeeeeeeeeeeeeeeene (2,601} (400) (2,201)
Net proceeds from issuance of ordinary shares under share-based

COMPENSAION PIANS .eeovrieieciieriieecreeee e, 69 219 (150)
Proceeds from issuance of ordinary shares upon exercise of

WATTANES oottt ettt e e ee e e eeemeeneenn e s eeeeeseeesans senennees - 11 (11)
Release of escrow funds — Nautilus lease financing ...................... 30 - 30
Decrease in cash dedicated to debt service ..., - 12 (12)
Tax benefit from issuance of ordinary shares under share-based

COMPENSALIoN PIANS ..ot e e 7 - 7
OLREE, MEL .ttt (3) 1) 4)

$ (8o 31,039 $ 239

Net cash used in financing activitics decreased by $239 million in 2006 compared to 2005. [n 2006, we received
proceeds of $2.0 billion from the issuance of our Floating Rate Notes and borrowings under on our Term Credit Facility, with
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no comparable activity in 2005. In addition, we used less cash to repay debt in 2006 as compared to 2005. Partially offsctting
these decreases, we used more cash to repurchase our ordinary shares under our share repurchase program in 2006 than in
2005, and we received less cash from the issuance of our ordinary shares under our share-based compensation program.

Capital Expenditures and Dispositions

From time to time, we review possible acquisitions of businesses and drilling rigs and may in the future make
significant capital commitments for such purposes. We may also consider investments related to major rig upgrades or new
rig construction if generally supported by firm contracts. Any such acquisition, upgrade or new rig construction could involve
the payment by us of a substantial amount of cash or the issuance of a substantial number of additional ordinary shares or
other securities. We have been awarded drilling contracts for three newbuild deepwater drilling rigs and are currently in
discussions with various clients for potential other deepwater drilling contracts related to new deepwater drilling rigs. In
addition, from time to time, we review possible dispositions of drilling units.

Capital Expenditures—Capital expenditures, including capitalized interest of 516 million, totaled $876 million
during the year ended December 31, 2006, which included approximately $220 million on the construction of the drillship
Discoverer Clear Leader, approximately $110 million on the construction of the second deepwater drillship, approximately
$130 million on the construction of the drillship Discoverer Inspiration, approximately $150 million for the upgrade of two
of our Sedco 700-series rigs, approximately $25 million to replace and upgrade equipment damaged during hurricanes
Katrina and Rita on the Deepwater Nautilus and the Transocean Marianas and approximately 340 million to reactivate three
of our Other Floaters.

During 2007, we expect capital expenditures to be approximately $1.4 billion, including approximately $800 million
for the construction of the three decpwater drillships and approximately $300 million for the continued upgrade of two of our
Sedco . 700-series rigs. The level of our capital expenditures is partly dependent upon the actual level of operational and
contracting activity. These expected capital expenditures do not include amounts that would be incurred as a result of any of
the other possible newbuild opportunities.

As with any major shipyard project that takes place over an extended period of time, the actual costs, the timing of
expenditures and the project completion date may vary from estimates based on numerous factors, including actual contract
terms, weather, exchange rates, shipyard labor conditions and the market demand for components and resources required for
drilling unit construction. See “Item 1A. Risk Factors.”

We intend to fund the cash requirements relating to our capital expenditures through available cash balances, cash
generated from operations and asset sales. We also have available credit under our Revolving Credit Facility (see “—Sources
and Uses of Liquidity™) and may utilize other commercial bank or capital market financings.

Dispositions—During 2006, we sold three of our Other Floaters (Peregrine I, Transocean Explorer and
Transocean Wildcar), three of our tender rigs (W.D. Kent, Searex IX and Searex X), a swamp barge (Searex XII) and a
platform rig. We received net proceeds from these sales of $464 million and recognized gains on the sales of $411 million.

In January 2007, we completed the sale of our membership interest in Transocean CGR LLC (owner of the tender
rig Charley Graves) for net proceeds of $33 million and expect to recognize a gain on the sale of 323 million in the first
quarter of 2007.

1

Sources and Uses of Liquidity

We expect to use existing cash balances, internally generated cash flows, proceeds from the issuance of new debt
and proceeds from asset sales to fulfill anticipated obligations such as scheduled debt maturitics, capital expenditures and
working capital needs. From time to time, we may also use bank lines of credit to maintain liquidity for short-term cash
needs.

When cash on hand, cash flows from operations and proceeds from asset sales exceed our expected liquidity needs,
including major upgrades, new rig construction and/or drilling rig acquisitions, we may use a portion of such cash to
repurchase our ordinary shares. We may also use our Revolving Credit Facility or proceeds from the issuance of new debt to
repurchase our ordinary shares. We will continue to consider allowing our cash balances to increase and will continue to
consider the reduction of debt prior to scheduled maturities.

Our internally generated cash flow is directly related to our business and the market sectors in which we operate.
Should the drilling market deteriorate, or should we experience poor results in our operations, cash flow from operations may
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be reduced. We have, however, continued to generate positive cash flow from operating activities over recent years and
expect that cash flow will continue to be positive over the next year,

In May 2006, our board of directors authorized an increase in the amount of ordinary shares which may be
repurchased pursuant to our share repurchase program from $2.0 billion, which was previously authorized and announced in
October 2005, to $4.0 billion. The ordinary shares may be repurchased from time to time in open market or private
transactions. Decisions to repurchase shares are based upon our ongoing capital requirements, the price of our shares,
regulatory considerations, cash flow generation, general market conditions and other factors. We plan to fund any future
share repurchases under the program from current and future cash balances and we could also use debt to fund those share
repurchases. The repurchase program does not have an established expiration date and may be suspended or discontinued at
any time. There can be no assurance regarding the number of shares that will be repurchased under the program. Under the
program, repurchased shares are retired and returned to unissued status.

During 2006, we repurchased and retired $2.6 billion of our ordinary shares, which amounted to approximately 35.7
million ordinary shares at an average purchase price of $72.78 per share. Total consideration paid to repurchase the shares
was recorded in sharcholders’ equity as a reduction in ordinary shares and additional paid-in capital. Such consideration was
funded with existing cash balances, borrowings under our Revolving Credit Facility and our Tern Credit Facility and
proceeds from the issuance of our Floating Rate Notes. In 2007, we repurchased approximately $400 million of our ordinary
shares, which amounted to approximately 5.2 million ordinary shares. At February 28, 2007, after prior repurchases, we had
authority to repurchase an additional $600 million of our ordinary shares under the program.

Under the terms of the Term Credit Facility, we were able to request borrowings up to $1.0 billion over the first six
months of the term. After six months, any unused capacity is cancelled. Once repaid, the funds cannot be reborrowed. At our
clection, borrowings may be made under the Term Credit Facility at either (i) the base rate, determined as the greater of
(a) the prime loan rate and (b) the sum of the weighted average overnight federal funds rate plus 0.50 percent, or (ii) the
London Interbank Offered Rate (“LIBOR™) plus 0.30 percent, based on current credit ratings. We paid a fee of 0.065 percent
per annum on the daily amount of the unused commitments under the Term Credit Facility through October 3, 2006, In
October 2006, we borrowed the full $1.0 billion in capacity. We subsequently repaid $300 million in December 2006. At
February 28, 2007, $700 million was outstanding under this facility at a weighted-average interest rate of 5.65 percent.

In September 2006, we issued $1.0 billion aggregate principal amount of the Floating Rate Notes. We are required
to pay interest on the Floating Rate Notes on March 5, June 5, September 5 and December 5 of each year, beginning on
December 5, 2006. The per annum interest rate on the Floating Rate Notes is equal to the three month LIBOR, reset on each
payment date, plus 0.20 percent. We may redeem some or all of the notes at any time after Septernber 2007 at a price equai to
100 percent of the principal amount plus accrued and unpaid interest, if any. At February 28, 2007, $1.0 billion principal
amount of these notes was outstanding at an interest rate of 5.57 percent.

We have access to a bank line of credit under a $1.0 billion, five-year revolving credit agreement expiring July 2011
(“Revolving Credit Facility™). At February 28, 2007, $110 million was outstanding under this facility.

The Revolving Credit Facility and Term Credit Facility require compliance with various covenants and provisions
customary for agreements of this nature, including a debt to total tangible capitalization ratio, as defined by the credit
agreements, not greater than 60 percent. Other provisions of the credit agreements include limitations on creating liens,
incurring subsidiary debt, transactions with affiliates, sale/leaseback transactions and mergers and sale of substantially all
assets. Should we fail to comply with these covenants, we would be in default and may lose access to these facilities. We are
also subject to various covenants under the indentures pursuant to which our public debt was issued, including restrictions on
creating liens, engaging in sale/leaseback transactions and engaging in certain merger, consolidation or reorganization
transactions. A default under our public debt could trigger a default under our credit agreements and, if not waived by the
lenders, could cause us to lose access to these facilities.

In April 2001, the Securities and Exchange Commission (“SEC”) declared effective our shelf registration statement
on Form $-3 for the proposed offering from time to time of up to $2.0 billion in gross proceeds of senior or subordinated
debt securities, preference shares, ordinary shares and warrants to purchase debt securities, preference shares, ordinary shares
or other securities. At February 28, 2007, $600 miltion in gross proceeds of securities remained unissued under the shelf
registration statement.

Our access to debt and equity matkets may be reduced or closed to us due to a variety of events, including, among
others, credit rating agency downgrades of our debt, industry conditions, general economic conditions, market conditions and
market perceptions of us and our industry.




As is customary in the contract drilling business, we also have various surety bonds in place that secure customs
obligations relating to the importation of our rigs and certain performance and other obligations.

Our contractual obligations included in the table below are at face value (in millions).

For the years ending December 31,

Total 2007 2008-2009 2010-2011 Thereafter
Contractual Obligations '
DEbt o s $3,288 $100 31,719 3565 £904
Operating Leases ............oomervrrerrrierre. 76 22" 21 11 22
Purchase Obligations ...........cccooovcuiineences 1,551 619 926 6 -
Defined Benefit Pension Plans .............. 7 7 - — —
Total Obligations .........ccoovvevrrreriirenens ' $4,922 $748 $2,666 $582 $926

Bondholders may, at their option, require us to repurchase the 7.45% Notes due 2027, the Zero Coupon Convertible
Debentures due 2020 and the 1.5% Convertible Debentures due 2021 in April 2007, May 2008 and May 2011, respectively.
With regard to both series of the Convertible Debentures, we have the option to pay the repurchase price in cash, ordinary
shares or any combination of cash and ordinary shares. The chart above assumes that the holders of these convertible
debentures and notes exercise the options at the first available date. We are also required to repurchase the convertible
debentures at the option of the holders at other later dates.

We may elect to call the Zero Coupon Convertible Debentures due 2020 or the 1.5% Convertible Debentures due
2021 for redemption at any time. If we call the 1.5% Convertible Debentures for redemption or if other specified conditions
are met, the holders will have the right to convert the debentures into our ordinary shares. The holders of the Zero Coupon
Convertible Debentures may convert the debentures into our ordinary shares at any time.

We have an ebligation to make contributions in 2007 to our funded U.8. and Norway defined benefit pension plans.
See “—Retirement Plans and Other Postemployment Benefits” for a discussion of expected contributions for pension funding
requirements and expected benefit payments for our unfunded defined benefit pension plans.

At December 31, 2006, we had other commitments that we are contractually obligated to fulfill with cash should the
obligations be called. These obligations include standby letters of credit and surety bonds that guarantee our performance as
it relates to our drilling contracts, insurance, customs, tax and other obligations in various jurisdictions. Letters of credit are
issued under a number of facilitics provided by several banks. The obligations that are the subject of these surety bonds and
letters of credit are geographically concentrated in Nigeria and India. These letters of credit and surety bond obligations are
not normally called as we typically comply with the underlying performance requirement. The table below provides a list of
these obligations in U.S. dollar equivalents and-their time to expiration,

For the vears ending December 31,
Total 2007 2008-2009 2010-2011 Thereafter
(In millions) -

Other Commercial Commitments

Standby Letters of Credit.........ccoommerurerns $405 $299 $49 - 857 $-
Surety Bonds........ccoeceevrveins e 6 6 - - -
TOtALcouieoieceecec e ssenee $411 $305 $49 $57 $—

Derivative Instruments

We have established policies and procedures for derivative instruments that have been approved by our board of
directors. These policies and procedures provide for the prior approval of derivative instruments by our Chief Financial
Officer. From time to time, we may enter into a variety of derivative financial instruments in connection with the
management of our exposure to fluctuations in foreign exchange rates and interest rates. We do not enter into derivative
transactions for speculative purposes; however, for accounting purposes, certain transactions may not meet the criteria for
hedge accounting. At December 31, 2006, we had no outstanding foreign exchange derivative instruments.

In June 2001, we entered into interest rate swaps of $700 million aggregate notional amount as a fair value hedge
against our 6.625% Notes due April 2011. The swaps effectively converted the fixed interest rate on the note into a floating
rate. The market value of the swaps was carried as an asset or a liability in our consolidated balance sheet and the carrying
value of the hedged debt was adjusted accordingly.
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[n 2003, we terminated all our outstanding interest rate swaps, which were designated as fair value hedges, and
recorded $174 million as a fair value adjustment to long-term debt in our consolidated balance sheet. We amortize this
amount as a reduction to interest expense over the life of the underlying debt. During the year ended December 31, 20006,
such reduction amounted to $3 million. The remaining balance to be amortized at December 31, 2006 of $15 million relates
to the 6.625% Notes due April 201 1.

Results of Operations
Historical 2006 compared to 2005 ;

Following is an analysis of our operating results. See “—Overview” for a definition of revenue eaming days,
utilization and average daily revenue.

Years ended

December 31,
2006 2005 Change % Change
(In millions, except day amounts and percentages)

"Revenue eamning days ........oooveevoveeeeeerencrcnenne vt 26,361 26,224 137 1%

UHHZAOM vviirreeeeemniinisresrarsseeeeeseesreesiesbsssssnss s s snsssasssesasessens 84% 79% N/A 5%
Average daily TEVEIUE....ccoe it $142,100 $105,100  $37,000 35%
Contract drillirllg TEVEIIUES ...oevvvve i seeaeereesmsestssessssesnsecespresorassmsess $3,745 $ 2,757 § 988 36%
ORET TEVETINES -.coorvveerrsssoeemeneseeesssesessssesesssssesssssessesssnrnsmnneeoesas 137 135 2 1%
. 3,882 2,892 990 34%
Operating and MaiNtenance EXPEnSe ...........coereerimnrrseesseressenenns  (2,155) (1,720) (435) 25%
DIEPIECIAtION ....oveveieieceierrevee e e rernenrerer e e erersiebs rssanans (401) (406) 5 (%
General and administrative eXPense..........cocoweiercsniniiesimmeis : (90) (7% (15) 20%
Gain from disposal of assets, NEL........ocoveeveemerererscnremrerecleemsnns 405 29 376 N/M
Operating iNCOME .....cunvnreerrces 1,641 720 921 N/M
Other Income (Expense), net _ ‘
INEErest INCOME. .o oocoececiiin s 21 19 2 11%
Interest expense, net of capitalized interest...........ccocoevvvvnnne {115) (a1 4) 4%
Gain from TODCO stock Sales ......ocveevieviveeercrevenrreneeeas - 165 (163) (100)%
Loss on retirtement of debt .....ccoceevnniiiiciie - )] 7 (100)%%
OLhEL, NEL.....oiiviiriceceeeecei et e et s 60 17 43 N/M
Income Tax EXPense .......coovceiiicinnininnenisneesneins S (222) - (87) (135) N/M
NEE ITICOIMIE 1ottt eeeeee e e e et v e e e e eeeeeesterasesastnanenensaranasneass $1,385 $ 716 $ 669 93%

““N/A” means not applicable
“N/M” means, not meaningful

The increase in contract drilling revenues was primarily dué to higher avérage daily revenue in all asset classes and
to the reactivation of four Other Floaters and one High-Specification Floater in 2005 and 2006. Partially offsetting this
increase were lower revenues on four rigs that were out of service in 2006 for shipyard or maintenance projects and lower
revenues from one rig which was sold in 2006.

Other revenues for the year ended December 31, 2006 increased $2 million due to a $23 million increase in client
reimbursable revenue partially offset by decreased integrated services revenue of $2t million.

Operating and maintenance expenses increased by $435 million primarily from shipyard projects, rig reactivations,
higher labor costs and vendor price increases resulting in higher labor and rig maintenance costs. This increase included $76
million for reactivation costs associated with the Transocean Prospect, Transocean Winner and C. Kirk Rhein, Jr. and $19
million of costs incurred to repair damages sustained during hurricanes Katrina and Rita on the Transocean Marianas and the
Deepwater Nautilus.




The increase in general and administrative expenses of $15 million was due primarily to $12 million higher
personnel related expenses and $4 million higher legal fees, including costs related to the TODCO d:spute and patent
litigation with GlobalSantaFe Corporatlon o ,

Durm;: 2006, we recognized net gains of $405 million related to rig sales and disposa] of olher assets. Durmg 2005,
we recognized net gains of $29 million related to rig sales and disposal of other assets.

The increase in interest expense was primarily attributable to $39 million resulting from higher debt levels arising
from the issuance of debt and borrowings under credit facilities in 2006, with no comparable activity in 2005. Partially
offsetting this increase were reductions of $19 million associated with debt that was redeemed, retired or repurchased in 2005
and $16 million related to capitalized interest in 2006.

During 2005, we recognized gains of $165 million from the disposition of our then remaining investment in
TODCO with no comparable activity in 2006.

During 2005, we recognized a $7 miltion loss related to the early redemption and repurchase of $782 million
aggregatc principal amount of our debt, with no comparable activity in 2006.

The increase in other, net was primém'ly dﬁe to 340 million more income recognized in 2006 as compared to 2005
related to the tax sharing agreement with TODCO and $6 million related to extension fees on the sale of the Transocean
Wildcat in 2006,

We operate internationally and provide for income taxes based on the tax laws and rates in the countries in which we
operate and earn income. There is no expected relationship between the provision for income taxes and income before
income taxes. The effective tax rate for 2006 and 2005 was 18.5 percent and 16.8 percent, respectively, based on 2006 and
2005 income before income taxes and minority interest after adjusting for certain items such as a portion of net gains on sales
of assets, items related to the disposition of TODCO and losses on retirements of debt. The tax effect, if any, of the excluded
items as well as setttements of prior year tax liabilities and changes in prior year tax estimates. are all treated as discrete
period tax expenses or benefits. The impact of the various discrete period tax items, which related to the net gains on rig sales
and changes in prior year tax estimates, was a net expense of $10 million in 2006, resuiting in a tax rate of 13.8 percent on
earnings before income taxes and minority interest. The impact of the various discrete items was a net benetit of $14 million
in 2005, resulting in a tax rate of 10.8 percent on earnings before income taxes and minority interest. The discrete items in
2005 included a benefit of $17 million for the reduction in a valuation allowance related to U.K. net operating losses and a
benefit related to the resolution of various tax audits, partially offset by expenses related 1o asset dispositions, a deferred tax
charge attributable to the restructuring of certain non-U.S. operations and items related to the disposition of TODCO.

Historical 2005 compared to 2004

Through December 16, 2004, our operations were aggregated into two reportable segments: (i) Transocean Drilling
and (ii) TODCO. The Transocean Drilling segment consists of floaters, jackups and other rigs used in support of offshore
drilling activities and offshore support services on a worldwide basis. The TODCO segment consisted of our interest in
TODCO, which conducts jackup, drilling barge, land rig, submersible and other operations in the U.S. Gulf of Mexico and
inland waters, Mexico, Trinidad and Venezuela. The organization and aggregation of our business into the two segments
were based on differences in economic characteristics, customer base, asset class, contract structure and management
structure. In addition, the TODCO segment fleet was highly dependent upon the U.S. natural gas industry while the
Transocean Drilling segment’s operations are more dependent upon the worldwide oil industry. As a result of the
deconsolidation of TODCO, we now operate in one business segment, the Transocean Drilling segment.
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Transocean Drilling Segment

Years ended

December 31,
2005 2004 Change % Change
(In millions, except day amounts and percentages)
Revenue earning days .......ocooveveavrniininecnnscnm i s 26,224 23,427 2,797 12%
JHTZAION ...t ceeeieeeasrs e ee e e sassva s g esce s ere e s e st stenamastssaasresanennenes 79% 68% N/A 11%
Average daily revenue...........oiiii e $105,100 $91,100 $14,000 13%
Contract drilling FEVEILES ...ccoviviveeeeeen i se v $2,757 $2,134 $623 2004
OHHET TEVEILES ..vvverevererrrisenie et esrars s s srasavasacas 135 146 (1) (8)%
: 2,892 2,280 612 27%
Operating and MaiNtenance EXPENnSe .......o.eveveecreeeerrssmiiisseseenenes (1,720) {1,433) (287 20%
DEPTECIBLION ..ot (406) (432) 26 6)%
Gain from disposal of assets, Net........ccormiicinmn 29 13 16 N/M
Operating income before general and administrative expense...... $795 $428 $ 367 86%

“N/A” means not applicable
“N/M’* means not meaningful

The $623 million increase in contract drilling revenues was primarily related to increased activity and utilization
combined with lower revenues in 2004 of approximately $38 million resulting from the labor strike in Norway, a fire on the
Trident 20 and the Jim Cunningham well control incident with no comparable incidents in 2005. Partially offsetting these
increases was a decrease in revenue of approximately $14 million resuliing from the 2004 favorable settlement of the 2003
Discoverer Enterprise tiser separation incident with no comparable activity in 2005. Contract drilling revenues were also
negatively impacted in 2005 by approximately $21 million due to lost revenue on the Transocean Marianas and the
Deepwater Nautilus as a result of the rigs undergoing repairs due to damages sustained during hurricanes Katrina and Rita.

Other revenues for the year ended December 31, 2005 decreased $11 million due to a $23 million decrease in
integrated services revenue, partially offset by an $11 million increase in client reimbursable revenue and compensation
received in 2005 relating to the 2004 labor strike in Norway of $5 million.

Operating and maintenance expenses increased by $287 million primarily from increased activity, pay increases to
employees and vendor price increases- resulting in higher labor and rig maintenance costs. Operating and maintenance
expenses also increased by $39 million as a result of the favorable settlement in 2004 of an insurance claim and a turnkey
dispute with no comparable activity in 2005, increased costs in 2005 on the Transocean Marianas and the Deepwater
Nautilus to repair damages sustained during hurricanes Katrina and Rita and increased local personnel taxes in 2005 related
to stock. option exercises and restricted shares vestings with no comparable activity in 2004. Partially offsetting these
increases were expenses of $35 million incurred related to a fire on the Trident 20 in 2004 with no comparable activity in
2005, a favorable settlement of a vendor dispute and lower property damage, personal injury and medical/dental insurance
claim expenses in 2005.

The decrease in depreciation expense was due primarily to extending the useful lives to 35 years in the fourth
quarter of 2004 for four rigs with original useful lives ranging from 30 to 32 years and the reduction in depreciation on two
rigs and certain other equipment that were substantially depreciated during 2004.

During 2005, we recognized net gains of $29 million related to the sale of the semisubmersible rig Sedco 600, the

jackup rig Transocean Jupiter, a land rig and the sales and disposal of other assets. During 2004, we recognized net gains of
$13 million related to the sale of the semisubmersible rig Sedco 602 and the sales and disposal of other assets.
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Total Company Results of Operations

Years ended
December 31,
2005 2004 Change % Change
(In millions, except percentages)
General and Administrative EXPense .........o.ocoeeeeeivcrcrrcnenenns’ $ 75 $ 67 $ 8 12%
Other (Income) Expense, net o
INTETESt INCOME covvveerereeeen e eeteeeeeeeeeeeeeeeenenesseseseees S (19) 9) (10) ' N/M
[NEICSt EXPENSE....vvvecvreieeceecrrieieiieeeeeee s eee et vesne 111 172 (61) 35%
Gain from TODCO Stock SalEs ..vuevrerveeeeceeeeeeievee e (165) (309) 144 (47)%
Non-cash TODCO tax sharing agreement charge................ - 167 (167) N/M
Loss on retirement of debt .......ccocovvvonirovoveeeeee e 7 76 (69) %1%
OURET, ML, ottt areneran e (n ® (8 89%
INCOME TaX EXPENSE ...oveovrececaeeereeeeeee oo esseneeeorssenes 87 9] (4) ' 4%
Minority Interest........oooeeeervecececviereneeeceeeeeena [ - 3) 3 N/M

“N/M™ means not meaningful

The increase in general and administrative expense was primarily attributable to increases of approximately $6
million in accounting,, legal and professional fees as well as $4 million in increased personnel cost, rent expense, computer
equipment and pension and other post-employment retirement plan expense partially offset by decreased stock compensation
expense of $3 million. : )

The increase in interest income was primarily due to an increase in average cash balances for 2005 compared 0
2004 and an increase in interest rates on cash investments; the comblnatlon of which resulted in an increase in interest
income of $8 million. :

Approximately $56 million of the decrease in interest expense was attributable to debt that was redeemed, retired or
repurchased during or subsequent to 2004. An additional decrease of approximately $4 million retated to interest expense in
2004 on TODCQ’s debt as a result of the TODCO deconsolidation in December 2004,

Gains from TODCO stock sales decreased $144 m1ll|on dunng 2005 compared to 2004.

During 2004, we recognized a $167 million non-cash charge related to contmgem amounts due from TODCOunder
a tax sharing agreement between us and TODCO.

During 2005, we recognized losses of $7 million related to the early redemption and repurchase of $782 million
aggregate principal amount of our debt. During 2004, we recognized losses of $76 million related to the early retirements of
$775 million aggregate principal amount of our debt. -

The $8 million favorable change in other, net primarity relates to $11 million of income recognized under the tax
sharing agreement with TODCO, partially offset by the effect of foreign currency exchange rate changes ot our monetary
assets and liabilities denominated in currencies other than the U.S. dollar. :

We operate internationaily and provide for income taxes based on the tax laws and rates in the countries in which we
operate and earn income. There is no expected relationship between the provision for income taxes and income before
income taxes. The effective tax rate for 2005 and 2004 was 16.8 percent and 49.7 percent, respectively, based on 2005 and
2004 income before income taxes and minority interest after adjusting for certain items such as a portion of net gains on sales
of assets, items related to the disposition of TODCO and losses on retirements of debt. The tax effect of the excluded items
as well as settlements of prior year tax liabilities and changes in estimates of prior year tax are all treated as discrete period
tax expenses or benefits. The impact of the various discrete period tax items was a net benefit of $14 millien in 2003,
resulting in a tax rate of 10.8 percent on ecarnings before income taxes and minority interest. The discrete items included a
bencfit of $17 million for the reduction in a valuation allowance related to U.K. net operating losses and a benefit related to
the resoiution of various tax audits partially offset by expenses related to asset dispositions, a deferred tax charge attributable
to the restructuring of certain non-U.S. operations and changes related to the disposition of TODCO. For 2004, the impact of
the various discrete items was a net expense of $12 million, including a provision for a valuation allowance of approximately
$32 million related to the TODCO 1PO.
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The decrease in minority interest was primarily attributable to the deconsolidation of TODCO.
TODCO Segment

The results presented below for the TODCO segment are through December 16, 2004 as a result of the TODCO
stock sales and the deconsolidation of TODCO. : :

Years ended

December 31,
2005 2004 Change % Change
(In millions, except day amounts and percentages)

Revenue earning days.......coooovoeriiiceninimimenie s - 10,476 (10,476) N/M
UHZALON .oeeeeiieiecercc vt em e eb s - 43% N/A N/M
Average daily revenue - $26,900 $(26,900) N/M
Coniract drilling revenues .......coceveimeeereresiereeie e, - $283 $(283) N/M
Other revenues - 51 (5hH N/M

- 334 (334) N/M
Operating and maintenance eXpense ..........coooveeieieissininnnnns - (281) 281 N/M
DEPreciation ..o - (92) 92 N/M
Gain (loss) from disposal of assets, net ... - 6 {6) N/M
Operating loss before general and administrative expense.. - 3 (33) $ 33 N/M

“N/A” means not applicable
“N/M™ means not meaningful

Critical Accounting Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated
financial statements. This discussion should be read in conjunction with disclosures included in the notes to our consolidated
financial statements related to estimates, contingencies and new accounting pronouncements. Significant accounting policies
are discussed in Note 2 to our consolidated financial statements. The preparation of our financial statements requires us to
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues, expenses and related disclosure
of contingent assets and liabilities. On an on-going basis, we cvaluate our estimates, including those related to bad debts,
materials and supplies obsolescence, investments, property and equipment, intangible assets and goodwill, income taxes,
workers’ insurance, share-based compensation, pensions and other post-retirement and employment benefits and contingent
liabilities. We base our estimates on historical experience and on various other assumptions that we believe are reasonable
under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different
assumptions or conditions. '

We believe the following are our most critical accounting policies. These policies require significant judgments and
estimates used in the preparation of our consolidated financial statements. Management has discussed each of these critical
accounting pelicies and estimates with the audit committee of the board of directors.

Income taxes—We are a Cayman Islands company and we are not subject to income tax in the Cayman Islands. We
operate through our various subsidiaries in a number of countries throughout the world. Income taxes have been provided
based upon the tax laws and rates in the countries in which operations are conducted and income is earned. There 1$ no
expected relationship between the provision for or benefit from income taxes and income or loss before taxes because the
countries have taxation regimes that vary not only with respect to the nominal tax rate, but also in terms of the availability of

. deductions, credits and other benefits. Variations also arise when income earned and taxed in a particular country or countries
fluctuates from year to year.

Our annual tax provision is based on expected taxable income, statutory rates and tax planning opportunities
available to us in the various jurisdictions in which we operate. The determination and evaluation of our annual tax provision
and tax positions involves the interpretation of the tax laws in the various jurisdictions in which we opcrate and requires
significant judgment and the use of estimates and assumptions regarding significant future events such as the amount, timing
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and character of income, deductions and tax credits. Changes in tax laws, regulations, agreements, and treaties, foreign
cutrency exchange restrictions ot our level of operations or profitability in each jurisdiction would impact our tax liability in
any given year. We also operate in many jurisdictions where the tax laws relating to the offshore drilling industry are not well
developed. While our annual tax provision is based on the best information available at the time, a number of years may
¢lapse before the ultimate tax liabilities in the various jurisdictions are determined.

We maintain liabilities for estimated tax exposures in jurisdictions of operation. Our annual tax provision includes
the impact of income tax provisions and benefits for changes to liabilities that we consider appropriate, as well as related
interest. Tax exposure items primarily include potential challenges to intercompany pricing, disposition transactions and the
applicability or rate of various withholding taxes. These exposures are resolved primarily through the settlement of audits
within these tax jurisdictions or by judicial means, but can also be affected by changes in applicable tax law or other factors,
which could cause us to conclude a revision of past estimates is appropriate. We are currently undergoing examinations in a
number of taxing jurisdictions for various fiscal years. We believe that an appropriate liability has been established for
estimated exposures. However, actual results may differ materially from these estimates. We review these liabilities quarterly
and to the extent the audits or other events result in an adjustment to the liability accrued for a prior year, the effect will be
recognized in the period of the event. "

We do not believe it is possible to reasonably estimate the potential impact of changes to the assumptions and
estimates identified because the resulting change to our tax liability, if any, is dependent on numerous factors which cannot
be reasonably estimated. These include, among others, the amount and nature of additional taxes potentially asserted by local
tax authorities; the willingness of local tax authorities to negotiate a fair settlement through an administrative process; the
impartiality of the local courts; and the potential for changes in the tax paid to one country to either produce, or fail to
produce, an offsetting tax change in other countries,

Judgment is required in determining whether deferred tax assets will be realized in full or in part. When it is
estimated to be more likely than not that all or some portion of specific deferred tax assets, such as foreign tax credit
carryovers ot net operating loss carryforwards will not be realized, a valuation allowance must be established for the amount
of the deferred tax assets that are estimated to not be realizable., As of December 31, 2004, we had established a valuation
allowance against certain deferred tax assets, primarily U.S. foreign tax credit carryforwards and certain net operating losses,
in the amount of $115 million. We decreased the valuation allowance to $48 million, as of December 31, 2005, and we
increased the valuation allowance to $59 million, as of December 31, 2006. If our facts or financial results were to change,
thereby impacting the likelihood of realizing the deferred tax assets, judgment would have to be applied to determine changes
to, the amount of the valuation allowance in any given period. Such changes could result in either a decrease or an increase in
our provision for income taxes, depending on whether the change in judgment resulted in an increase or a decrease to the

. valuation allowance. See “Results of Operations—Historicat 2006 compared to 2005” and “Results of Operations—
Historical 2005 compared to 2004.” We continually evaluate strategics that could allow for the future utilization of our
deferred 1ax assets. :

We have not provided for deferred taxes on the.unremitted eamings of certain subsidiaries that are permanently
reinvested. , Should we make a distribution from the unremitted earnings of these subsidiaries, we may be required to record
additional taxes. Because we cannot predict when, if at all, we will make a distribution of these unremitted earnings, we are
unable to make a determination of the amount of unrecognized deferred tax liability.

We have not provided for deferred taxes in circumstances where we expect that, due to the structure of operations
and applicable law, the operations in that jurisdiction will not give rise to future tax consequences. Should our expectations
change regarding the expected future tax consequences, we may be required to record additional deferred taxes that could
have a material effect on our consolidated financial position, results of operations or cash flows.

Property and equipment—Qur property and equipment represents approximately 64 percent of our total assets. We
determine the carrying value of these asscts based on our property and equipment accounting policies, which incorporate our
estimates, assumptions, and judgments relative to capitalized costs, useful lives and salvage values of our rigs.

. Our property and equipment accounting policies are designed to depreciate our assets over their estimated useful
lives. The assumptions and judgments we use in determining the estimated useful lives of our rigs reflect both historical
experience and expectations regarding future operations, utilization and performance of our assets. The use of different
estimates, assumptions and judgments in the establishment of property and equipment accounting policies, especially those
involving the useful lives of our rigs, would likely result in materially diffcrent net book values of our assets and results of
operations.

In addition, our policies are designed to appropriately and consistently capitalize costs incurred to enhance, improve
and extend the useful lives of our assets and expense those costs incurred to repair and maintain the existing condition of our
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rigs. Capitalized costs increase the carrying values and depreciation expense of the related assets, which would also impact
our results of operations.

Usetu! lives of rigs are difficult to estimate due to a variety of factors, including technological advances that impact
the methods or cost of oil and gas exploration and development, changes in market or economic conditions, and changes in
laws or regulations affecting the drilling industry. We evaluate the remaining useful lives of our rigs when certain events
occur that directly impact our assessment of the remaining useful lives of the rig and include changes in operating condition,
functional capability and market and economic factors. We also consider major capital upgrades required to perform certain
contracts and the long-term impact of those upgrades on the future marketability when assessing the useful lives of individual
rigs. A one year increase in the useful lives of all of our rigs would cause a decrease in our annual depreciation expense of
approximately $48 million while a one year decrease would cause an increase-in our annual depreciation expense of
approximately $84 million.

We review our property and equipment for impairment when events or changes in circumstances indicate that the
carrying value of such assets or asset groups may be impaired or when reclassifications are made between property and
equipment and assets held for sale as prescribed by Statements of Financial Accounting Standard (“SFAS”) No. 144,
Accounting for Impairment or Disposal of Long-Lived Assets. Asset impairment evaluations are based on estimated
undiscounted cash flows for the assets being evaluated. Supply and demand are the key drivers of rig idle time and our ability
to contract our rigs at economical rates. During periods of an oversupply, it is not uncommon for us to have rigs idled for
extended periods of time, which could be an indication that an asset group may be impaired. Our rigs are equipped to operate
in geographic regions throughout the world. Because our rigs are mobile, we may move rigs from an oversupplied market
sector to one that is more lucrative and undersupplied when it is economical to do s0. As such, our rigs are considcred to be
interchangeable within classes or asset groups and accordingly, our impairment evaluation is made by asset group. We
consider our asset groups 1o be High-Specification Floaters, Other Floaters, Jackups and Other Rigs.

An impairment loss is recorded in the period in which it is determined that the aggregate carrying amount of assets
within an asset group is not rccoverable. This requires us to make judgments regarding long-term forecasts of future
revenues and costs related to the assets subject to review. In turn, these forecasts are uncertain in-that they require
_ assumptions about demand for our services, future market conditions and technological developments. Significant and
unanticipated changes to these assumptions could require a provision for impairment in a future period. Given the nature of
these evaluations and their application to specific asset groups and specific times, it is not possible to rcasonably quantify the
impact of changes in these assumptions.

Pension and other postretirement benefits—Qur defined benefit pension and other postretirement benefit (retiree life
insurance and medical benefits) obligations and the related benefit costs are accounted for in accordance with SFAS No.138,
Employers' Accounting for Defined Benefit Pension and other Postretirement Plans, an amendment of FASB Statements No.
87, 88, 106 and 123(R) (“SFAS 158”), SFAS No. 87, Employers’ Accounting for Pensions (“SFAS 87”) and SFAS No. 106,
Emplovers' Accounting for Postretirement Benefits Other than Pensions. Pension and postretirement costs and obligations
are actuarially determined and are affected by assumptions including expected return on plan assets, discount rates,
compensation increases, employee turnover rates and health care cost trend rates. We cvaluate our assumptions periodically
and make adjustments to these assumptions and the recorded liabilities as necessary.

Two of the most critical assumptions are the expected long-term rate of return on plan assets and the assumed
discount rate. We evaluate our assumptions regarding the estimated long-term rate of return on plan assets based on historical
experience and future expectations on investment returns, which arc calculated by our third party investment advisor utilizing
the asset allocation classes held by the plan’s portfolios. We utilize a yield curve approach based on Aa corporate bonds and
the expected timing of future benefit payments as a basis for determining the discount rate for our U.S. plans. Changes in
these and other assumptions used in the actuarial computations could impact our projected benefit obligations, pension
tabilities, pension expense and other comprehensive income. We base our determination of pension expense on a market-
related valuation of assets that reduces year-to-year volatility, This market-related valuation recognizes investment gains or
losses over a five-year period from the year in which they occur. Investment gains or losses for this purpose are the difference
between the expected return calculated using the market-related value of assets and the actual return based on the market-
related value of assets.

For each percentage point the expected long-term rate of return assumption is lowered, pension expense would
increase by approximately $2 million. For each one-half percentage point the discount rate is lowered, pension expense
would increase by approximately $3 million. See “—Retirement Plans and Other Postemployment Benefits.”

Contingent liabilities—We establish reserves for cstimated loss contingencies when we believe a loss is probable
and the amount of the loss can be reasonably estimated. Our contingent liability reserves relate primarily to litigation,
personal injury claims and potential tax assessments (see “~Income Taxes”). Revisions to contingent liability reserves are
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reflected in income in the period in which.different facts or information become known or circumstances change that affect
our previous assumptions with respect to the likelihood or amount of loss. Reserves for contingent liabilities are based upon
our assumptions and estimates regarding the probable outcome of the matter. Should the outcome differ from our
assumptions and estimates or other events result in 2 matertal adjustment to the accrued estimated reserves, revisions to the
estimated reserves for contmgent liabilities would be reqmred and would be recogmzed in the period the new information
becomes known.
) The estimation of the liabitity for personal injury claims includes the application of a loss development factor to
- reserves for known claims in order to -estimate our ultimate Liability for claims incurred during the period. The loss
development method is based on the assumption that historical patterns of loss development will continue in the future.
Actual losses may vary from the estimates computed with these reserve development factors as they are dependent upon
future contingent events such as court decisions and settlements,

Share-Based Compensation

On January 1, 2006, we adopted the Financial Accounting Standards Board (“FASB™) SFAS No. 123 (revised
2004), Share-Based Payment (“SFAS 123(R)”), which is a revision of SFAS No.123, Accounting for Stock-Based
Compensation (“SFAS 123"). We previously accounted for share-based compensation in accordance with SFAS 123.
Adoption of the new standards dld not have a material effect on our consolidated financial position, results of operatxons or
cash flows. :

Retlrement Plans and Other Postemployment Benefits

On December 31, 2006, we adopted the recognition and disclosure pmvnsmns of SFAS 158; which require-the
recognition of the funded status of the Defined Benefit and Postretirement Benefits Other Than Pensions (“OPEB”) plans on
the December 31, 2006 balance sheet with a corresponding adjustment to accumulate other comprehensive income. The
adjustment to accumulate other comprehensive income at adoption represenis’ the net unrecognized actuarial losses,
unrecognized prior service costs, and unrecognized transition obligation remaining from the initial application of SFAS 87,
all of which were previously netted against the plans® funded status in the balance sheet. These amounts will be subsequently
* recognized as net periodic pension cost pursuant to our historical accounting policy for amortizing such amounts. Further,
actuarial gains and losses that arise in subsequent periods and are not recognized as net periodic pension cost in the same
periods will be recognized as a component of other comprehensive income. Those amounts will be subsequently recognized
as a component of net periodic pension cost on the same basis as the amoums recognized in accumulated other
comprehenswc incomne. :

The incremental effects of adopting SFAS 158 on the consolidated balance sheet at December 31, 2006 are
presented in the followmg table. The adoption of SFAS 158 did not affect the consolidated statement of operations for the
year ended December 31, 2006, or any prior period presented, and it will not affect our operating resuits in future periods.
TThe incremental effects of adopting the provisions of SFAS 158 on the consolidated balance sheet are presented as follows:

At December 31, 2006
Prior to Effect of
adopting adopting
SFAS 158 SFAS 158 As reported
OhET ASSCLS ...veveveoiccerermmaporeeseseeesnressssisssssesssessessanas : $322 . $(23) $299
Other Current Liabilities .. ...overovevveoosessreseeereeeeeeeseeens . 166 3 369
Deferred Income TaXes, Dt .......c..oo..vvvvrevrrernnesnenans 60, . (6) 54
_ Other Long-Term Liabilities ...........ccooccreeermrerererinn, 337 , 6 343
Accumulated Other Comprehensive Loss...._. .............. I €))] (26) (30)

Defined Benef t Pension Plans—We maintain a quahﬁed defi ned beneﬁt pension plan (the “Retlrement Plan™)
covering substantially all U.S. employees, and an unfunded plan (the “Supplemental Benefit Plan”) to provide certain eligible
employees with benefits in excess of those allowed under the Retirement Plan. In conjunction with the R&B Falcon merger,
we acquired three defined benefit pension plans, two funded and one unfunded (the “Frozen Plans™), that were frozen prior to
the merger for which benefits no longer accrue but the pension obligations have not been fully paid out. We refer to the
Retirement Plan, the Supplemental Benefit Plan and the Frozen Plans collectively as the “U.S. Plans.”
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In addition, we provide several defined benefit plans, primarily group pension schemes with life insurance
companies covering our Norway operations and two unfunded plans covering certain of our employecs and former
employees (the “Norway Plans”). Our contributions to the Norway Plans are determined primarily by the respective life
insurance companies based on the terms of the plan. For the insurance-based plans, annual premium payments are considered
to represent a reasonable approximation of the service costs of benefits earned during the period. We also have unfunded
defined benefit plans (the “Other Non-U.S. Plans”) that provide retirement and severance benefits for certain of our
Indonesian, Nigerian and Egyptian employees. The benefits we provide under defined benefit pension plans are comprised of
the U.S. Plans, the Norway Plans and the Other Non-U.S. Plans (collectively, the “Transocean Pians”).

Supplemental Total
Retirement  Retirement Frozen Subtotal Norway Other Non- Transocean
Plan Plan Pians U.S. Plans _ Plans U.S. Plans Plans
(in millions)
Accumulated Benefit Obligation
At December 31, 2006 $i39 836 $ 98 $243 $43 $4 $290
At December 31, 2005 132 4 103 239 39 1 279
Projected Benefit Obligation
At December 31, 2006 $170 $8 $ 98 3276 $69 $6 $3351
" At December 31, 2005 174 7 103 284 50 2 336
Fair Value of Plan Assets
At December 31, 2006 5125 $- $98 $223 §50 $- 5273
At December 31, 2005 fo - 93 204 38 - 242
Funded Status .
" At December 31, 2006 $(45) (&) 35— $(53) 5(19) 5(6) $(78)
At December 31, 2005 (63) N (10) (80) (12) 2) (94)
Net Periodic Benefit Cost (Income)
Year Ended December 31, 2006 $17 51 $- $18 $s6 $2 $26 (a)
Year Ended December 31, 2005 14 3 )] 16 5 1 22 (a)
Change in Accumulated Other Comprehensive Income
Year Ended December 31, 2006 $5 $1 $(10) $(4) $11 S0 56
Year Ended December 31, 2005 - ) (3) (6) - - (6)
Employer Contributions
Year Ended December 31, 2006 $5 - ¥- £5 59 31 315
Year Ended December 31, 2005 - 1 - 1 3 - 6
Weighted-Average Assumptions — Benefit Obligations
Discount rate
At December 31, 2006 5.85% 5.76% 5.69% 4.80% 12.21% 5.72% (b)
At December 31, 2005 5.66% 5.54% 5.38% 5.50% 14.62% 5.60% (b}
Rate of compensation increase
At December 31, 2006 4.20% 3.79% - 4.00% 10.29% 4.27% (b)
At December 31, 2005 4.72% 4.29% - 3.50% 11.64% 4.50% (b)
Weighted-Average Assumptions — Net Periodic Benefit Cost
" Discount rate *
Year Ended December 31, 2006 5.66% 5.54% 5.43% 5.50% 13.00% 5.69% (b)
Year Ended December 31, 2005 5.50% 5.50% 5.50% 6.00% 14.62% 5.63% (b)
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Supplemental : Total
Retirement  Retirement  Frozen - Subtotal Norway Other Non- Transocean
Plan Plan Plans U.S.Plans  Plans U.S. Plans Plans

Expected long-term rate of return on plan assets

Year Ended December 31, 2006 9.00% - 9.00% 6.00% - 8.49% (c)

Year Ended December 31, 2005 9.00% - 9.00% 7.00% - 8.70% (c)
Rate of compensation increase

Year Ended December 31, 2006 4,72% 4.29% - T ' 3.50% 10.29% 4.54% (b)

Year Ended December 31, 2005 4.75% 4.29% - 3.50% 11.64% 4.52% (b)

{a) Pension costs were reduced by expected returns on plan assets of $20 million and $21 million for the years ended December 31, 2006
and 2005, respectively.

(b) Weighted-average based on relative average projected benefit obligation for the year.

(c) Weighted-average based on relative average fair value of plan assets for the year.

For the funded U.S. Plans, our funding policy consists of revicwing the funded status of these plans annually and
contributing an amount at least equal to the minimum contribution required under the Employee Retirement Income Security
Act of 1974 (“ERISA”). Employer contributions to the funded U.S. Plans are based on actuarial computations that establish
the minimum contribution required under ERISA and the maximum deductible contribution for income tax purposes. We
contributed $5 million to the funded U.S. Plans during 2006. No contributions were made to the funded U.S. Plans during
2005. We contributed less than $! million to the unfunded U.S. Plans during 2006 to fund benefit payments. We contributed
$1 million to the unfunded U.S. Plans during 2005 to fund benefit payments.

Our contributions to the Transocean Plans in 2006 and 20035, respectively, were funded from our cash flows from
operations.

Net periodic benefit cost for the Transocean Plans included the following components (in millions):

Years ended December 31,

2006 2005
Components of Net Periodic Benefit Cost (a)

Service COSt...oc e $20 318
Interest COSt.....ovvvevinennne it e et raa e 19 18
Expected return on plan assets............cocenee. (20) 2N
Recognized net actuarial losses ..o 5 4
Amortization of prior service cost ................ 1 1
Amortization of net transition obligation...... ' 1 -
SFAS 88 settlements/curtailments ................ - 2

Benctit COSt.viniiiiiiniceeceeereenrereeesrasenns $26 $22

{a) Amounts are before income tax effect,

Plan assets of the funded Transocean Plans have been favorably impacted by a substantial rise in world equity
markets during 2006 and an allocation of approximately 60 percent of plan assets to equity securities. Debt securities and
other investments also experienced increased values, but to a lesser extent. During 2006, the market value of the investments
in the Transocean Plans increased by $31 million, or 12.8 percent: The increase is due to net investment gains of $28 million,
primarily in the funded U.S. Plans, resulting from the favorable performance of equity markets in 2006, $15 million of
employer contributions and $3 million of favorable foreign currency exchange rate changes. These increases were ofiset by
benefit plan payments of $15 million from these plans. We expect to contribute $17 million to the Transocean Plans in 2007.
These contributions are comprised of an estimated $8 million to meet minimum funding requirements for the funded U.S.
Plans, $1 million to fund expected benefit payments for the unfunded U.S. Plans and Other Non-UJ.5. Plans and an estimated
$8 million for the funded Norway Plans. We expect the required contributions will be funded from cash flow from
operations.
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The following pension benefits payments are expected to be paid by the Transocean Plans (in millions}):

Years ending December 31,

2007 e $15
ZO0B e s a e 16
2009, e e 17
ZOT0 e g 17
ZOET et st ra e 18
2012-2006.c i s 97

We account for the Transocean Plans in accordance with SFAS 87 as amended by SFAS 158, These statements
require us to calculate our pension expense and liabilities using assumptions based on a market-related valuation of assets,
which reduces year-to-year volatility using actuarial assumptions. Changes in these assumptions can result in different
expense and liability amounts, and future actual experience can differ from these assumptions.

In accordance with SFAS 87, changes in pension obligations and assets may not be immediately recognized as
pension costs in the statement of operations but generally are recognized in future years over the remaining average service
period of plan participants. As such, significant portions of pension costs recorded in any period may not reflect the actual
level of benefit payments provided to plan participants.

Two of the most critical assumptions used in calculating our pension expense and liabilities are the expected long-
term rate of return on plan assets and the assumed discount rate. In 2003, the increase in the fair value of plan assets offset the
decrease in the discount rate resulting in a decrease in the minimum pension liability of $6 million. In 2006, the fair value of
plan assets continued to increase, resulting in a decrease in the minimum pension liability of $25 million. At December 31,
2006, therc was no minimum pension liability included in accumulated other comprehensive income due to our adoption of
SFAS 158. The minimum pension liability adjustment did not impact our results of operations during the years ended
December 31, 2004, 2005, or 2006, nor did these adjustments affect our ability to meet any financial covenants related to our
debt. :

Our expected long-term rate of return on plan assets for funded U.S. Plans was 9.0 percent as of December 31, 2006
and 2005. The expected long-term rate of return on plan assets was developed by reviewing each plan’s target asset
allocation and asset class long-terin rate of return expectations. We regularly review our actual asset allocation and
periodically rebalance plan assets as appropriate. For the U.S. Plans, we discounted our future pension obligations using a
rate of 5.8 percent at December 31, 2006, 5.5 percent at December 31, 2005 and 6.0 percent at December 31, 2004,

We expect pension expense related 1o the Transocean Plans for 2007 to decrease by approximately $4 million
primarily due to a change in the demographic assumptions for future periods and plan asset growth realized in 2006.

Future changes in plan asset returns, assumed discount rates and various other factors related to the pension plans
will impact our future pension expense and liabilities, We cannot predict with certainty what these factors will be in the
future. '

Postretirement Benefits Other Than Pensions—We have several unfunded contributory and noncontributory
postretirement benefit plans covering substantially all of our U.S. employees. ‘Funding of benefit payments for plan
participants will be made as costs are incurred. Net periodic benefit cost for these other postretirement plans included the
following components (in millions):

Years ended December 31,

2006 - 2005
Components of Net Periodic Benefit Cost {(a)
SEIVICE COSt..iiiiiiriecvecciieieseree e e e v s e e e 51 51
TIETESt COBLoriuiiiiiririri e inr e e e e eane e sneens 2 2
Amortization of prior service credit........c..cooeevrrerne (2) (2)
Recognized net actuarial 10SS€S ...ovveececcnrnnnnnnns l 2
Benefit COSL. vt §2 $3

{a) Amounts are before income tax effect.
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The following postretirement benefits payments are expected to be paid by our postretirement benefits plans (in
millions):

Years ending December 31,

2007 e e e §2
2008 e e et e bbbt 2
2009 .. et R r et st een e e eanans 2
2070 e e e s 2
201 T e 2
20L2-2006. e s 11

Off-Balance Sheet Arrangements
We had no off-balance sheet arrangements as of December 31, 2006.
Related Party Transactions

ODL—We own a 50 percent interest in an unconsolidated joint venture company, Overseas Drilling Limited
(“ODL"). ODL owns the Joides Resolution, for which we provide certain operational and management services. In 2006, we
eamed $2 million for those services. Siem Offshore Inc. owns the other 50 percent interest in ODL. Our director, Kristian
Siem, is the chairman of Siem OQffshore Inc. and is also a director and officer of ODL. Mr, Siem is also chairman and chief
executive officer of Siem Industries, Inc., which owns an approximate 45 percent interest in Siem Offshore Inc.

In November 2003, we entered into a loan agreement with ODL pursuant to which we may borrow up to $8 million.
ODL may demand repayment at any time upon five business days prior written notice given to us and any amount due to us
from ODL may be offset against the loan amount at the time of repayment. As of December 31, 2006 and 2005, $3 miilion
and $4 million, respectively, was outstanding under this loan agreement and was reflected as other long-term liabilities in our
consolidated balance sheet. In 2006, ODL declared a dividend in the amount of $4 million. In addition, ODL paid us cash
dividends of $3 million and $11 million in 2005 and 2004, respectively.

Separation of TODCO

Tax Sharing Agreement with TODCO—Our wholly owned subsidiary, Transocean Holdings Inc., is party to a tax
sharing agreement with TODCO that was entered into in connection with the TODCO IPO. See “Item 3. Legal Proceedings.”

New Accounting Pronouncements

In July 2006, the FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes—an
interpretation of FASB Statement No. 109 (“FIN 48”). FIN 48 clarifies the accounting for income taxes recognized in an
entity’s financial statements in accordance with SFAS No. 109, Accounting for Income Taxes. It prescribes a minimum
recognition threshold and measurement attribute for recognizing and measuring the benefit of tax positions taken or expected
to be taken in a tax retun. FIN 48 also provides guidance on derecognition, classification, interest and penalties, accounting
in interim periods, disclosure and transition. FIN 48 is effective for fiscal years beginning afier December 15, 2006. We will
be requircd to adopt this interpretation in the first quarter of fiscal year 2007. Management is in the process of quantifying
the impact of FIN 48 on the consolidated financial statements and has not yet finalized its evaluation.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements (“SFAS 1577). SFAS 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosures about fair value measurements. SFAS 157 applies under other accounting pronouncements that require or permit
fair value measurements because the FASB previously concluded in those accounting pronouncements that fair value is the
relevant measurement attribute. Accordingly, SFAS 157 does not require any new fair value measurements. SFAS 157 is
effective for fiscal years beginning after November 15, 2007. We will be required to adopt SFAS 157 in the first quarter of
fiscal year 2008. Management is currently cvaluating the requirements of SFAS 157 and has not yet determined the impact
on the consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities (*SFAS 1597). SFAS 159 provides companies with an option to report selected financial assets and liabilities at
fair value. It also establishes presentation and disclosure requirements designed to facilitate comparisons between companies
that choose different measurement attributes for similar types of assets and liabilities. SFAS 159 is effective as of the
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beginning of the first fiscal year beginning after November 15, 2007. We will be required to adopt SFAS 159 in the first
quarter of fiscal year 2008. Management is currently evaluating the requirements of SFAS 159 and has not yet determined the
impact on the consolidated financial statements.

In June 2006, the FASB reached consensus on Emerging lssues Task Force ("EITF") No. 06-3, "How Taxes
Collected from Customers and Remitted to Governmental Authorities Should be Presented in the Income Statement” ("EITF
* 06-3"). The scope of EITF 06-3 includes any tax assessed by a governmental authority that is directly imposed on a revenue-
producing transaction between a seller and a customer and may include, but is not limited to, sales, use, value added, and
excise taxes. The Task Force affirmed its conclusion that entities should present these taxes in the consolidated statement of
operations on either a gross or a net basis, based on their accounting policy, which should be disclosed pursuant to
Accounting Principles Board Opinion No. 22, Disclosure of Accounting Policies. If those taxes are significant, and are
presented on a gross basis, the amounts of those taxes should be disclosed. The consensus on EITF 06-3 is effective as of the
beginning of the first fiscal year beginning after December 15, 2006. We generally record our tax-assessed revenue
transactions on a net basis in our consolidated statements of operations; therefore, we do not expect EITF 06-3 to have a
material effect on our consolidated balance sheet, statement of operations or cash flows.

ITEM 7A.  Quantitative and Qualitative Disclosures About Market Risk
Interest Rate Risk

Our exposure to market risk for changes in interest rates relates primarily to our long-term and short-term debt. The
table below presents scheduled debt maturities in U.S. dollars and related weighted-average interest rates for each of the

years ended December 31 relating to debt obligations as of December 31, 2006.

At December 31, 2006 (in millions, except interest rate percentages):

Scheduled Maturity Date (a) (b) Fair Value
2007 208 2009 2010 2011 Thereafter Total 12/31/06
Total debt
Fixed rate.......ccovimcrecannnnns $i00  $ 19 $- 5- 3565 $904 $1,588 $1,773
Average interest rate.......... 1.5% 2.8% —% -% 3.0% 7.5% 5.8%
Variable rate .....ooccooveerivnnnnnn. $ — 81,700 $- $- 5 - $ - $£1,700 $1,700
Average interest rate.......... —% 5.6% % % %o % 5.6%

(a) Maturity dates of the face value of our debt assume the put options on the 7.45% Notes, Zero Coupon Convertible
Debentures and the 1.5% Convertible Debentures will be exercised in April 2007, May 2008 and May 2011,
respectively.

(b} Expected maturity amounts are based on the face value of debt.

At December 31, 2006, we had approximately $1.7 billion of variable rate debt at face value (52 percent of total debt
at face value). This variable rate debt represented the Term Credit Facility and the Floating Rate Notes issued during 2006.
At December 31, 2005, we had no variable rate debt outstanding. Based upon the December 31, 2006 and 2005 variable rate
debt outstanding amounts, a one percentage point change in interest rates would result in a corresponding change in interest
expense of approximately $17 million and no change per year, respectively. In addition, a large part of our cash investments
would earn commensurately higher rates of return if interest rates increase. Using December 31, 2006 and 2005 cash
investment levels, a one percentage point change in interest rates would result in a corresponding change in interest income
of approximately $3 million per year for both periods.

The fair market value of our debt at December 31, 2006 was $3.5 billion compared to $1.9 billion at December 31,
2005. The increase in fair value of $1.6 billion was primarily due to the issuance of debt during the year, as well as changes
in the corporate bond market,

Foreign Exchange Risk

Our international operations expose us to foreign exchange risk. We use a variety of techniques to minimize the
exposure to foreign exchange risk, including customer contract payment terms and the possible use of foreign exchange
derivative instruments. Our primary foreign exchange risk management strategy involves structuring customer contracts to
provide for payment in both U.S. dollars, which is our functional currency, and local currency. The payment portion
denominated in local currency is based on anticipated local currency requirements over the contract term. Due to various
factors, including customer acceptance, local banking laws, other statutory requirements, local currency convertibility and the
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impact of inflation on local costs, actual foreign exchange needs may vary from those anticipated in the customer contracts,

. resulting in partial exposure to foreign exchange risk. Fluctuations in foreign currencies typically have not had a material
impact on overall results. In situations where payments of local currency do not equal local currency requirements, foreign
exchange derivative instruments, specifically foreign exchange forward contracts, or spot purchases, may be used to mitigate
foreign currency risk. A foreign exchange forward contract obligates us to exchange predetermined amounts of specified
foreign currencies at specified exchange rates on specified dates or to make an equivalent U.S. dollar payment equal to the
value of such exchange. We do not enter into derivative transactions for Speculatwe purposes. At December 31, 2006, we had
no open foreign exchange derivative contracts.
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ITEM 8. Financial Statements and Supplementary Dara
MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of Transocean Inc. (the “Company™ or “our”™) is responsible for establishing and maintaining adequate
internal control over financial reporting for the Company as defined in Rules 13a-15(f) and 15d-15(f) under the Securities
Exchange Act of 1934, The Company’s internal control system was designed to provide reasonable assurance to the
Company’s management and Board of Directors regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with U.S. generally accepted accounting principles.

Internal control over financial reporting includes the controls themselves, monitoring (including internal auditing
practices), and actions taken to correct deficiencies as identified.

There are inherent limitations to the effectiveness of internal control over financial reporting, however well
designed, including the possibility of human error and the possible circumvention or overriding of controls. The design of an
internal control system is also based in part upon assumptions and judgments made by management about the likelihood of
future events, and there can be no assurance that an internal control will be effective under all potential future conditions. As
a result, even an effective sysiem of internal controls can provide no more than reasonable assurance with respect to the fair
presentation of financial statements and the processes under which they were prepared.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2006. In making this assessment, management used the criteria for internal control over financial reporting
described in Internal Control-Integrated Framework by the Committec of Sponsoring Organizations of the Treadway
Commission (*COSO™). Management’s assessment included an evaluation of the design of the Company’s internal control
over financial reporting and testing of the operating effectiveness of its internal control over financial reporting. Management
reviewed the results of its assessment with the Audit Committee of the Company’s Board of Directors. Based on this
assessment, management has concluded that, as of December 31, 2006, the Company’s internal control over financial
reporting was effective.

Ernst & Young LLP, an independent registered public accounting firm, audited management’s assessment of the
cffectiveness of the Company’s intema! control over financial reporting as of December 31, 2006. Their report included
elsewhere hercin expresses an unqualified opinion on management’s assessment and on the effectiveness of our internal
control over financial reporting as of December 31, 2006.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON INTERNAL
CONTROL OVER FINANCIAL REPORTING

P

The Board of Directors and Shareholders of Transocean Inc.

We have audited management’s assessment, included in the accompanying Management’s Report on Internal
Control Over Financial Reporting, that Transocean Inc. maintained effective internal control over financial reporting as of
December 31, 2006, based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the COSO criteria). Transocean Inc.’s management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion on
the effectiveness of the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal contro! over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, evaluating management’s assessment, testing and evaluating the
design and operating effectiveness of internal control, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements,
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, management’s assessment that Transocean Inc. maintained effective internal control over financial
reporting as of December 31, 2006, is fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion,
Transocean Inc. maintained, in all material respects, effective internal control over financial reporting as of December 31,
2006, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of Transocean Inc. and Subsidiaries as of December 31, 2006 and 2005, and the
related consolidated statements of operations, comprehensive incotne, equity, and cash flows for each of the three years in the
period ended December 31, 2006 and our report dated February 27, 2007 expressed an unqualified opinion thereon.

/s/ Emst & Young LLP

Houston, Texas
February 27, 2007




REPORT QOF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
‘The Board of Directors and Shareholders of Transocean Inc.

We have audited the accompanying consolidated balance sheets of Transocean Inc. and Subsidiaries as of
December 31, 2006 and 2005, and the related consolidated statements of operations, comprehensive income, equity,
and cash flows for each of the three years in the period ended December 31, 2006. Our audits also included the
financial statement schedule listed in the Index at Item 15(a). These financia! statements and schedule are the
responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation, We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Transocean Inc. and Subsidiaries at December 31, 2006 and 2005, and the
consolidated results of their operations and their cash flows for each of the three years in the period ended December
31, 2006, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related
financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents
fairly in all material respects the information set forth therein.

As discussed in Note 2 to the consolidated financial statements, effective January 1, 2006, the Company
adopted Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment and, as
discussed in Note 19, effective December 31, 2006, the Company adopted Statement of Financial Accounting
Standards No. 158, Employers' Accounting for Defined Benefit Pension and Other Postretirement Plans, an
. .amendment of FASB Statements No. 87, 88, 106, and 132(R).

We also have audited, in accordance with the standards of the Public Company Accounting Oversight '
Board (United States), the effectiveness of Transocean Inc.’s internal control over financial reporting as of
 December 31, 2006, based on criteria established in Internal Control-Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission and our report dated February 27, 2007 expressed an
unqualified opinion thereon.

/s/ Emst & Young LLP

Houston, Texas
February 27, 2007
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share data)

Years ended December 31,

2006 2005 2004
Operating Revenues : : ' -
Contract drilling revenues..................... OV SO TPV U U OP SO $3,745 $2,757 32,416
OThET TEVENUES ..,.\iviiveeieieceeienei e vesesssssaneseeesseesrssssaansa s sbeb e ebsasesr e resansnanen 137 135 198
+ 3,882 2,892 . 2,614
Costs and Expenses
Operating and MAINIENANCE ......cvcevueeereceerererernssnsssicsmeesrs e eseessrseessassinssssion 2,155 1,720 1,714
DIEPIECIALION. .....eicieerirreeererre et cses bt e er e eeseeser st e st s b e sae s arms s sansneenan 401 - 406 524
General and adminiStratiVe ...............ccooeiiicvcceiec e e enens © 90 75 ' 67
2,646 2,201 2,305
Gain from disposal of assets, net ..., 405 29 19
Operating ITCome ... eeerereere - 1,641 720 328
Other Income (Expense), net
INTETEST INCOIMIE. c..ttieiieirerere et eeesrersee e e e ee e e s e s sraab e smeees s e rmne e smeebabnsaraiaans 21 19 9
Interest expense, net of amounts capitalized...............c.co (115) (n - (172)
Gain from TODCO stock sales.........cooviiiiiminrrre e - 165 309
Non-cash TODCO tax sharing agreement charge .................. eerereeeseeneenens . o= - - (167)
Loss on retirement of debt .....ooooviiiiiiicice : - - - (76)
Other, net .....ococvevverereriraenne DS Te 60 17 9
' ’ 34 83 (88)
Income Before Income Taxes and Minerity Interest ...............occooeiein. ' 1,607 - 803 240
Income Tax EXPENSe........oiviiiiiiiniei e e 222 - 87 91
MINOTIEY TNIETESE 11vvurrieet bbbt e bbb ‘ - ‘ s R )]
INBE ITICOMMIC. ..o cteeeeeett ettt esss e eveets st esrsesbaas e s e eabeeaseansaeasaenbrssaesansseas $1,385 $ 716 $ 152
Earnings Per Share ‘
BAasiC .o e e et s 3 442 F 219 $ 047
DEMED ...eoeererrisennrie s ss e e sbiren e e ; $ 428 ~§ 213 $ 047
Weighted Average Shares Outstanding
BaSIC ..vviiveerriririeists e e e et st e et e e r et er et e e et e s asasab e b sane e e aeran 313 327 321
DHIIEEA .ot bbbt a e s 325 339 325

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In millions)

Years ended December 31,

2006 2005 2004
b = [T ) 1 (=S O U OO SO SO T P PP PO $1,385 5716 $i52
Other Comprehensive Income (Loss), net of tax . :
Minimum pension liability adjustments (net of tax expense (benefit) $9, $2 and $(2) for
the years ended December 31, 2006, 2005 and 2004, respectively).......ccovvvvvivieiennn 16 4 (4)
Other Comprehensive Income (LOSS) ... sressssg e 16 4 (4)

Total Comprehensive INCOME.......ccooviimeiiirriecieene e es s eas e eas s $1,401 $720 $148

See accompanying notes.
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TRANSOCEAN INC, AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS °
(In miltions, except share data)

December 31,

2006 2005
ASSETS
Cash and Cash EQUIVAIENES .........c.cocvveveeeeeeeee et stssesssssssssssesessesesssssssseessrmeenes 3 407 -8 445
Accounts Receivable, net ‘
TIAAE cveeeeecieeciesrre et st r e e e e e srneraesnasaensesbessoeenens eereerrrerleeeseebte b e berbebares st sranren . 929 - .- 583
L8711 T O S SO YU UUSR TR 17 7
Materials and SUpples, NEL..............ooccviiiieiiinriee e reee e e e s e aasas s nssesrnts e . 160 156
Deferred INCOME TAXES, MEL......ocvvivevriiiiieiiieeecteeeee e ser st st ersssrsese s e assbsseesessmessmessmsennes . .16 23
OhEr CUITENE ASSEES... oo eevvvterrsirsevasaeeseeeeeaeeesrirrarrerersbe st tsseaneasemesentaesesnta e asb st s st s e sasanesneran 67 55
Total CUITENT ASSCES ..o eceieriereriiieeitiiteesseessesreesrr s sn e saersrans e rs s sbssat s smaessnerasnennes 1,656 1,279
Property and EQUIPIIENT .........cccovriroiinicrcecsnin s 10,539 9,791
Less Accumulated Depreciation ......c.ecocorvocriricrmiii e ssssnes 3,213 3.043
Property and Equipment, DET..........cviiioiciccccnmiiie e eenes 7,326 6,748
GOOAWIL ..ottt et et et e d s e e e n e as e s e e emennssnennsns e RS 2,195 2,209
T ASSEES ...veivisssses e meemeeeesseasereraebsstastressnesnesaeesssaeaeeesearbssababssanesntsanesesanereesnssnaiatssis 299 221
TOMAL ASSEES ..o eeneeeeeoeeeeeee et eesre st eeteestesseeeeatasatssatsssssabsssssasasereessresntesntaonnronntsssens $11,476 $10,457
LIABILITIES AND SHAREHOLDERS' EQUITY
ACCOUNES PAYADIE.. ... ecierereneneanaseensesnssesasessrerereressssssasssssnsest s ssscsssnenensmsescscssvees B &TT $ 254
Accrued [NCOME TAXES .o.cvvvviriieerirsee e eenee e eereererirreeeeteesterteeaaeeaneeneeseaerenareearas 98 27
Debt Due Within One YEar ...t e s e or et asseas 95 400
Other Curment LiabilitIes ... .cooiioiiiiiierirtitie e ce et eesessn e e s r s saasanss st s ras s aseans 369 242
Total Current Liabilities ......cccoioveeiiii st seesse e cesressesessnasasnessbess srpnanssessns 1,039 923
LONE-TErM DIEDBL ...ttt st b bssasa s s ass s e bbb n e 3,200 1,197
Deferred TNCOME TAXES, MEL...vivirreerieiieeeeeeeeeeerevrrre s ssters it ete e barmtsseesan e seesssamnass s nessessesrnss 54 65
Other Long-Term Liabilities..........ocoici e sssssssssssissasessese 343 286
Total Long-Term Liabilities ..o e crassnas 3,597 1,548
Commitments and Centingencies
MiNOTILY INTETESE ...\ cvevseiie et e b s s e s s 4 4

Preference Shares, $0.10 par value; 50,000,000 shares authorized, none issued and

OMISTANTAIE oottt e bbb bbb bbb - -
Ordinary Shares, $0.01 par value; 800,000,000 shares authorized, 292,454,457 and

324,750,166 shares issued and outstanding at December 31, 2006 and 2005,

TESPECHIVELY (oot b e 3 3
Additional Paid-in Capital .....ccoovemerereccrie i sens 8,044 10,565
Accumulated Other Comprehensive LOSS..........vreermerciiiiiiiie s (30) (20)
AcCUMUIAED DIEFICIL. ...ttt sees e ss st sseveeeemea e e e ere e e e e et s sbn e s st s e sasssbesrarbeen (1,181) (2,566)

Total Shareholders' EQUILY ......ccooviceieee e esssseasasasssssessisseinns 6,836 7,982
Total Liabilities and Sharcholders' EQUIt.......ccccorvvvnererininisisiccnscececenccnnns. 311,476 $10,457

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
» CONSOLIPATED STATEMENTS OF EQUITY
(In millions)

. Accumaulated Retained
Additional Other Earnings
Ordinary Shares Paid-in Comprehensive  (Accumulated Total
Shares Amount Capital Income (Loss} Deficit) Equity
Balance at December 31, 2003................. 320 $3 $10.644 $(20) $(3,434) $7,193
Nel income ......c.cooovevvienniecc s - - - - 152 152
Issuance of ordinary shares under
share-based compensation plans ......... 2 - 38 - - 38
Minimum pension liability ' - ’ - (4) - 4
Other ...t — - 14 - -~ 14
Balance at December 31, 2004................ 3122 3 10,696 24 (3,282) ' 7,393
NetinCome ........ocoivveevvversnsn e e - - - - 716 716
Repurchase of ordinary shares .............. &) - 400 - - (400}
Issuance of ordinary shares under i .
share-based compensation plans ......... 9 - 260 - - 260
Minimum pension liability .................... - - - 4 - 4
ORET .ot eens e sene ' - - B — — 9
Balance at December 31, 2005"..orer 325 i 10,565 © 200 (2,566) 7,982
Net income .......oueeriveceeeeereeennanns - - . - - 1,385 1,385
Repurchase of ordinary shares’ (36) - (2,600) - - (2,600)
Issuance of ordinary shares under
share-based compensation pians ......... 3 - 67 - - 67
Minimum pension liability .................... - - - 16 - 16
Adjustment to initially apply SFAS 158,
0Et OF AN e - - - (26) ~- (26)
Other .o - - 12 - - - 12
Baiance at December 31, 2006................. 292 $3 $8,044 - $(30) $(1,181) $6,836

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
'(In millions)

Years ended December 31,

T . 2006 2008 2004
Cash Flows from Operatihg A::tiv_ities . » B -
INEEINCOMIE 111 voereeeeseseeeeeeee e s eeeeeesess et seas b et ams st b esaasessese b s bbb esssses et b b e b st $1,385 $ 716 $ 152
Adjustments to reconcile net income to net cash provided by ‘ ‘ : . :
operating activities . ‘
DEPIECIATION . ....ccoceiiiitere i 401 406 524
Share-based compenSation EXPENSE ... s 20 ) ' }6 ' 25
DEfErTEU INCOME TAXES +ovvrrrvoversrroeeeeeeeesessesseeeseseeeessssessseseeeasmensssssssssmnsnssonee (23) 27 18
Equity in earnings of unconsolidated affiliates ... (5 (10) ' 2]
Net gain from disposal of assets ............. OO (405): . (29, (19)
Gain from TODCO stock sales......ooooeviicvcciniiiinee e - (165) . (309)
Non-cash TODCO tax sharing agreement charge ........cocooovvevieimmnnenn. - - 167
Loss on retirement of debt ..o T T
Amortization of debt-related discounts/premiums, fair value v - '
adjustments and ISSUE COSES, MET wervereeeeeeesesssssssessessssssssssesssessesssessnnsans - {7 2N
DeferTed INCOME, MEL....ociiiiieereiecteeneseaesaeras e anssssnans s s s v sass s sasasrasasaassnsns 52 (N 36
Deferred eXpenses, NEt.......uiiiireicieeeiccr et (109): . . 18 o A(22)
Tax benefit from exercise of stock options to purchase and vesting of _
: ordinary shares under share-based compensation plans ... (10) o 22 " 6
Other long-term liabilities ..o 18 23 .10
NIET, TICE .ot e et se et e st i stc et e e e e es s as e s rss g er et senaaesassess suesbssaerasasaevrsrnsernss - (a7 (6)
Changes in operating assets and liabilities - K .
ACCOUNES TECEIVABIE .o.v..eee s eeeernseeersiossessseseeemseseeresaresss s ssssssssesssesesens (347) (150) (29
Accounts payable and other current liabilities ......c.ocovoiiiiivieicinnnnns 168 . 87 5
Income taxes receivable/payable, DEt...........couimmmmsermermiemmeeseemeseeennes 124 B 2§ T 1
OhET GUITENE ASSELS...viieiieeeievreseerevseererevsestoees e m e rer e eeararesasaransssasnnans (32) (22) {5)
Net Cash Provided by Operating ACtVIti€S.......oviiiiieiesree e 1,237 864 600
Cash Flows from Investing Activities
Capital eXPenditUIES......ccocoiiiccicee e (876) (182) (127)
Procceds from disposal of assets, Ret..........oooiii i 461 74 53
Proceeds from TODCO stock sales, Net.....o i - 272 684
Reduction of cash from the deconsolidation of TODCO ........ccovveverrvcccircinnns - - (69)
Joint ventures and other IVESHMENS, MEL. ..t iiiieerrererrrerrrrrrerrr e rmere e eense i — 5 10
Net Cash Provided by (Used in) Investing Activities ... (415) 169 551

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOQOLIDATED STATEMENTS OF CASH FLOWS (Continued)
{In millions)

Years ended December 31,

, 2006 2005 2004
Cash Flows from Financing Activities
Proceeds from issuance of debt and borrowings under
the Term Credit FACIIIEY ......coccv et 2,000 - -
Net changes in borrowings under the Revolving Credit Facility..................... - - (250)
Repayments of debt ... (300} (880) (935)
Repurchase of ordinary shares..........cccooerivvercneieie i {2,601) (400) -
Net proceeds from issuance of ordinary shares under share-based
COMPENSALION PAANS...0cvuriereevivvierererr i emieme et etateaemsseereresrsae st snnes 69 219 30
Proceeds from issuance of ordinary shares upon exercise of warrants......... - 11 -
Release of escrow funds — Nautilus lease financing.............ccocooiiiiinne 30 - -
- Decrease in cash dedicated to debt service..........ocooiiiiiininniec - 12 -
Tax benefit from issuance of ordinary shares under share-based compensation
2 1 TS OO O PSP OSHU USSR -7 - -
OMRET, TIBE ..o icinerrerr e rre et erre s ersirsesrerssee s ree s sannessranesannessanesantessnnesesesernsneesn (5) (1) 1
Net Cash Used in Financing Activities ..o (800) (1,039) (1,174)
Net Increase (Decrease) in Cash and Cash Equivalents...........cocoooviniiniiiciiieens _ 22 (6) (23)
Cash and Cash Equivalents at Beginning of PEriod.........c..coverevereereinsinssiesinnenns 445 451 474

Cash and Cash Equivalents at End of Period ... $ 467 3 445 $ 451

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Nature of Business and Principles of Consolidation o _I e

Transocean Inc. (together with its subsidiaries and predecessors, unless the context requires otherwise,
“Transocean,” the “Company,” “we,” “us™ or “our”) is a leading international provider of offshore contract drilling services
for oil and gas wells, Our mobile offshore drilling fleet is considered one of the most modern and versatile fleets in the
world. We specialize in technically demanding sectors of the offshore drilling business with a particular focus on deepwater
and harsh environment drilling services. We contract our drilling rigs, related equipment and work crews primarily on a
dayrate basis 1o drill oil and gas wells. We also provide additional services, including integrated services. At December 31,
2006, we owned, had partial ownership interests in or operated 82 mobile offshore drilling units. As of this date, our fleet
consisted of 33 High-Specification semisubmersibles and drillships (“High-Specification Floaters”), 20 Other Floaters, 25
Jackups and four Other Rigs. We also have three High-Specification Floaters under construction (see Note 5-—Drilling Fleet
Expansion, Upgrades and Acquisition).

On January 31, 2001, we complcted a merger transaction (the “R&B Falcon merger”) with R&B Falcon
Corporation (“R&B Falcon”). At the time of the merger, R&B Falcon operated a diverse global drilling rig fleet consisting
of drillships, semisubmersibles, jackup rigs and other units including the Gulf of Mexico Shallow and Inland Water segment
fleet. R&B Falcon and the Gulf of Mexico Shallow and Inland Water segment later became known as TODCO (together
with its subsidiaries and predecessors, unless the context requires otherwise, “TODCO”) and the TODCO secgment,
respectively. In preparation for the initial public offering discussed below, we transferred all assets and subsidiaries out of
R&B Falcon that were unrelated to the Gulf of Mexico Shallow and Inland Water business.

In February 2004, we completed an initial public offering (the “TODCO IPO”) of approximately 23 percent of
TODCO's outstanding shares of its common stock. In September 2004 and December 2004, respectively, we completed
additional public offerings of TODCO common stock (respectively referred to as the “September 2004 Offering” and
“December 2004 Offering” and, together with the TODCO IPO, the “2004 Offerings™). We sold 30 percent of TODCO’s
outstanding shares of its common stock in the September 2004 Offering and 25 percent of TODCO's outstanding shares of
its common stock in the December 2004 Offering. Prior to the December 2004 Offering, we held TODCO class B common
stock, which was entitled to five votes per share (compared to one vote per share of TODCO class A common stock) and
converted automatically into class A common stock upon any sale by us to a third party. In conjunction with the December
2004 Offering, we converted all of our remaining TODCO class B common stock not sold in the 2004 Offerings into shares
of class A common stock. After the 2004 Offerings, we held a 22 percent ownership and voting interest in TODCO.

We consolidated TODCO in our financial statements through December 16, 2004 and that portion of TODCO that
we did not own was reported as minority interest in our consolidated statements of operations and balance sheets. As a result
of the conversion of the TODCO class B common stock into class A common stock, we no longer had a majority voting
interest in TODCO and no longer consolidated TODCO in our financial statements but accounted for our remaining
investment using the equity method of accounting.

In May 2005 and June 2005, respectively, we completed a public offering of TODCO common stock and a sale of
TODCO common stock pursuant to Rule 144 under the Securities Act of 1933, as amended (respectively referred to as the
“May Offering” and the “June Sale,” collectively referred to as the “2005 Offering and Sale.” and, collectively with the
2004 Offerings, the “TODCO stock sales™). We sold 20 percent of TODCO’s total outstanding shares in the May Offering
and our remaining two percent of TODCO’s total outstanding shares in the June Sale. After the May Offering, we
accounted for our remaining investment using the cost method of accounting. As a result of the June Sale, we no longer own
any shares of TODCO's common stock. See Note 4—TODCO Stock Sales.

For investments in joint ventures and other entities that do not meet the criteria of a variable interest entity or where
we are not deemed to be the primary beneficiary for accounting purposes of those entities that meet the variable interest
entity criteria, we use the equity method of accounting where our ownership is between 20 percent and 50 percent or where
our ownership is more than 50 percent and we do not have significant control over the unconsolidated affiliate. We use the
cost method of accounting for investments in unconsolidated affiliates where our ownership is less than 20 percent and
where we do not have significant influence over the unconselidated affiliate. We consclidate those investments that meet the
criteria of a variable interest entity where we are deemed to be the primary beneficiary for accounting purposes and for
entities in which we have a majority voting interest. Intercompany transactions and accounts are eliminated.
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TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — Continued

Note 2—Summary of Significant Accounting Policies

Accounting Estimates—The preparation of financial statements in conformity with accounting principles generally
accepted in the U.S. requires management to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues, expenses and disclosure of contingent assets and liabilities. On an ongoing basis, we evaluate our
estimates, including those related to bad debts, materials and supplies obsolescence, investments, intangible assets and
goodwill, property and equipment and other long-lived assets, income taxes, workers' insurance, share-based compensation,
pensions and other postretirement benefits, other employment benefits and contingent liabilities. We base our estimates on
historical experience and on various other assumptions we believe are reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent
from other sources. Actual results could differ from such estimates.

Cash and Cash Equivalents—Cash equivalents are stated at cost plus accrued interest, which approximates fair
value. Cash equivalents are highly liquid debt instraments with an original maturity of three months or less and may consist
of time deposits with a number of commercial banks with high credit ratings, Eurodollar time deposits, certificates of
deposit and commercial paper. We may also invest excess funds in no-load, open-end, management investment trusts
(“management trusts”). The management trusts invest exclusively in high quality money market instruments.

As a result of the Deepwater Nautifus project financing in 1999, we were required to maintain in cash an amount to
cover certain principal and interest payments. Such restricted cash, classified as other current assets in the consolidated
balance sheet, was §12 million at December 31, 2004. As a result of the repayment of the project financing (see Note 7—
Debt), the restricted cash balance was released in May 2005.

. Accounts Receivable—Accounts receivable are stated at the historical carrying amount net of write-offs and
allowance for doubtful accounts receivable. Uncollectible accounts receivable are written off when a settlement is reached
for an amount that is less than the outstanding historical balance.

Allowance for Doubtfil Accounts—We establish reserves for doubtful accounts on a case-by-case basis when we
believe the required payment of specific amounts owed is unlikely to occur. In establishing these reserves, we consider
changes in the financial position of a major customer and restrictions placed on the conversion of local currency to U.S.
dollars as well as disputes with our customers regarding the application of contract provisions to our drilling operations.
This allowance was $26 million and $15 million at December 31, 2006 and 2005, respectively. We derive a majority of our
revenue from services to international and government-owned or government- -controlled oil companies, and, generally, do
not require collateral or other secumy to support client receivables.

Materials and Supplies—Materials and supplies are carried at av'erage cost less an allowance for obsolescence.
Such allowance was $19 million at December 31, 2006 and 2005.

Property and Equipmeni—Property and equipment, consisting primarily of offshore drilling rigs and related
equipment, represented approximately 64 percent of our total assets at December 31, 2006. The carrying values of these
assets are based on estimates, assumptions and judgments relative to capitalized costs, useful lives and salvage values of our
rigs. These estimates, assumptions and judgments reflect both historical experience and expectations regarding future
industry conditions and operations. We compute depreciation using the straight-line method after allowing for salvage
‘values. Expenditures for renewals, replacements and improvements are capitalized. Maintenance and repairs are charged to
operating expense as incurred. Upon sale or other disposition, the applicable amounts of asset cost and accumulated
depreciation are removed from the accounts and the net amount, less proceeds from disposal, is charged or credlted to gain
(loss) from disposal of assets, net.

Estimated original useful lives of our drilling units range from 18 to 35 years, reflecting maintenance history and
market demand for these drilling units, buildings and improvements from 10 to 30 years and machinery and equipment from
four to 12 years. From time to time, we may review the estimated remaining useful lives of our drilling units and may
extend the useful life when events and circumstances indicate the drilling unit can operate beyond its original useful life.
During the fourth quarter of 2004, we extended the useful lives to 35 years for four rigs, which had estimated useful lives
ranging from 30 to 32 years. During the first quarter of 2006, we extended the useful life to 35 years for one rig, which had
an estimated useful life of 30 years. We determined 35 years was appropriate for each of these rigs based on the then current
contracts these rigs were operating under as well as the additional ltfe—extendmg work, upgrades and inspections we
performed on these rigs. In 2006, 2005 and 2004, the impact of the change in estimated useful life of these rigs was a
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TRANSOCEAN INC. AND SUBSIDIARIES
- NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

reduction in depreciation expense of $2 million (80.01 per diluted share), $16 million (30.05 per diluted share) and $5
million ($0.01 per diluted share), respectively, which had no tax effect. '

Assets Held for Sale-—Asscts arc classified as held for sale when we have a plan for disposal and those assets meet
the held for sale criteria of the Financial Accounting Standards Board's (“FASB”) Statement of Financial Accounting
Standards (“SFAS”) No. 144, Accounting for Impairment or Disposal of Long-Lived Assets. At December 31, 2006 and
2005, we had assets held for sale in the amounts of $11 million and $16 million, respectively, that were included in other
current asscts (see Note 6—Assct Dispositions).

Goodwill—In accordance with SFAS No. 142, Goodwill and Other Intangible Assets (“SFAS 1427), goodwill is
tested for impairment at least annually at the reporting unit level, which is defined as an operating segment or a component
of an operating scgment that constitutes a business for which financial information is available and is regularly reviewed by
management. Management has determined that our reporting units are the same as our operating segments for the purpose of
allocating goodwill and the subsequent testing of goodwill for impairment.

Since the disposition of TODCO, we operaté in one operating segment (see Note 1), which is also our reporting
unit for the test of goodwill impairment. The goodwill impairment test performed at October 1, 2004 was carried forward to
QOctober 1, 2005 and 2006 since it met all necessary carry forward criteria within the scope of SFAS 142, We perform our
annual test of goodwill impairment as of October 1. As a result of these tests for impairment, we had no impairment of
goodwill for the years ended December 31, 2006, 2005 and 2004. :

Our goodwill balance and changes in the carrying amount of goodwill are as follows (in millions):

Balance at Balance at

January 1, December 31,
2006 - Other (a) 2006
Transocean Drilling ..o $2,209 $(14) . 52,195

(a) Primarily represents net adjustments during 2006 of income tax-related pre-acquisition contingencies.

Impairment of Long-Lived Assets—The carrying value of long-lived assets, principally property and equipment, is
reviewed for potential impairment when events or changes in circumstances indicate that the carrying amount of such assets
may not be recoverable. For property and equipment held for use, the determination of recoverability is made based upon
the estimated undiscounted future net cash flows of the related asset or group of assets being evaluated. Property and
equipment held for sale are recorded at the lower of net book value or fair value.

Operating Revenues and Expenses—Qperating revenues are recognized as eamed, based on contractual daily rates
or on a fixed price basis. In connection with drilling contracts, we may receive revenues for preparation and mobilization of
equipment and personnet or for capital improvements to rigs. In connection with new drilling contracts, revenues earned and
incremental costs incurred directly related to preparation and mobilization are deferred and recognized over the primary
contract term of the drilling project using the straight-line method. Our policy to amortize the fees related to preparation,
mobilization and capital upgrades on a straight-line basis over the estimated firm period of drilling is consistent with the
general pace of activity, level of services being provided and dayrates being earned over the life of the contract. For
contractual daily rate contracts, we account for loss contrécts as the losses are incurred. Costs of relocating drilling units
without contracts to more promising market areas are expensed as incurred. Upon completion of drilling contracts, any
demobilization fees received are reported in income, as are any related expenses. Capital upgrade revenues received are
deferred and recognized over the primary contract term of the drilling project. The actual cost incurred for the capital
upgrade is depreciated over the estimated useful life of the asset. We incur periodic survey and drydock costs in connection
with obtaining regulatory certification to operate our rigs on an ongoing basis. Costs associated with these certifications are
deferred and amortized over the period until the next survey on a straight-line basis.

Other Revenue—OQur other revenue represents client reimbursable revenue, integrated services revenue and other
miscellaneous revenues. We consider client reimbursable revenues to be billings to our client for reimbursement of certain
equipment, materials and supplies, third party services, employee bonuses and out-of-pocket expenses that we incur and
récognize in operating and maintenance expense, which results in little or no effect on operating income. We refer to
integrated services as those that we provide under certain contracts that include well and logistics services in addition to our
normal drilling services through third party contractors and our employees. '
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- TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — Continued

Capitalized Interesti—We capitalize interest costs for qualifying construction and upgrade projects. We capitalized
interest costs on construction work in progress of $16 ‘million for the year ended December 31, 2006. There was no
capitalized interest for the years ended December 31, 2005 and 2004.

Derivative Instruments and Hedging Activities—We account for our derivative instruments and hedging activities
in accordance with SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities, See Note 8—Financial
Instruments and Risk Concentration and Note 3-—Interest Rate Swaps.

Foreign Currency—The majority of our revenues and expenditures are denominated in U.S. dollars to limit our
exposure to foreign currency fluctuations, resulting in the use of the U.S. dollar as the functional currency for all of our
operations. Foreign currency exchange gains and losses are primarily included in other income {expense) as incurred. Net
foreign currency gains (losses) included in other income (expense) were $(3) miilion and $(4) million, for the years ended
December 31, 2006 and 2005, respectively. The foreign currency gains (losses) for the year ended December 31, 2004 were
immaterial to the financial statements.

Income Taxes—Income taxes have been provided based upon the tax laws and rates-in effect in the countries in
which operations are conducted and income is earned. There is no expected relationship between the provision for or benefit
from income taxes and income or loss before income taxes because the countries in which we operate have taxation regimes
that vary not only with respect to nominal rate, but also in terms of the availability of deductions, credits and other benefits.
Variations also arise because income earned and taxed in any particular country or countries may fluctuate from year to
year. Deferred tax assets and liabilities are recognized for the anticipated future tax effects of temporary differences between
the financial statement basis and the tax basis of our assets and liabilities using the applicable tax rates in effect at year end.
A valuation allowance for deferred tax assets is recorded when it is more likely than not that some or all of the benefit from
the deferred tax asset will not be realized. See Note 15—Income Taxes.

Share-Based Compensation—On January 1, 2006, we adopted SFAS No. 123 (revised 2004), Share-Based
Payment (“SFAS 123(R)™), which is a revision of SFAS No. 123, Accounting for Stock-Based Compensation (“SFAS 123").
SFAS 123(R) supersedes Accounting Principles Board (“APB”) Opinion No. 25, Accounting for Stock Issued to Employees
(“APB 257}, and amends SFAS No. 95, Statement of Cash Flows ("SFAS 95”). While the approach in SFAS 123(R) is
similar to the approach described in SFAS 123, SFAS 123(R) requires recognition in the income statement of all share-
based payments to employees, including grants of employee stock options based on their fair values and pro forma
disclosure is no longer an alternative. In March 20035, the Securities and Exchange Commission (“SEC™) issued Staff
Accountlng Bulletin {“SAB") No. 107, Share-Based Payment (“SAB 107™), relating to SFAS 123(R) We have applied the
provisions of SAB 107 in our adoption of SFAS 123(R).

We adopted SFAS 123(R) using the modified prospective method (“Prospective Method”), which requires the
application of SFAS 123(R) as of January 1, 2006. Our consolidated financial statements as of and for the year ended
December 31, 2006 reflect the application of SFAS 123(R). In accordance with the Prospective Method, our consolidated
financial statements for prior periods have not been restated to reflect, and do not include, the application of SFAS 123(R).
Share-based compensation expense for the years ended December 31 are as follows (in millions):

Years ended December 31,

2006 2005 2004
Share-based compensation eXpense ........ccevrererecnieneeccnens $20 $16 $25
Income tax benefit on share-based compensation expense.... (2) {3) 7

SFAS 123(R) requires forfeitures to be estimated at the time of grant and revised, if necessary, in subsequent
periods if actual forfeitures differ from those estimates. Additionally, SFAS 123(R) requires the estimated forfeiture rate be
applied and the cumulative effect determined for all prior periods in which share-based compensation costs have been
recorded. Prior to our adoption of SFAS 123(R), we accounted for forfeitures as they occurred. Upon adopting SFAS
123(R), we estimated expected forfeitures over the life of each individual award and have included the impact of these
expected forfeitures in our share-based compensation expense for the year ended December 31, 2006 in addition to all prior
periods on a cumulative basis, The effect of this change is to reverse compensation cost recognized in prior period financial
statements for awards that are not expected to vest based upon the expected forfeiture rate. The cumulative effect of
applying the expected forfeiture rate has been included in operating and maintenance expense and general and
administrative expense, the impact of which had no material effect on our consolidated financial position, results of
operations or cash flows.
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.- We adopted SFAS 123 effective January 1, 2003 and accounted for.share-based compensation prospectively for ali
share-based awards granted or modified on or subsequent to that date. As such, adoption of SFAS 123(R) using the
Prospective Method had no material impact on our consolidated financial position, results of operations or cash flows. In
addition to the compensation cost recognition requirements, SFAS 123(R) also requires the tax deduction benefits for an
award in excess of recognized compensation cost to be reported as a financing cash flow rather than as an operating cash
flow, which was required under SFAS 95. We reported operating cash flows related to tax deduction beniefits of $22 million
and $6 million for the years ended December 31, 2005 and 2004, respectively:

Under SFAS 123, we recognized compensation cost on a straight line basis over the vesting period up to the date of
actual retirement. We will continue this practice for awards granted prior to adoption of SFAS 123(R). As a result of the
_adoption of SFAS 123(R), we now recognize compensation cost on a straight line basis for time-based awards granted or
modified after January 1, 2006 through the date the employee is.no longer required to provide service to earn the award
(“service period”). For performance-based awards with graded vesting conditions that are granted or modified after January
1, 2006, compensation expense is recognized on a straight line basis over the service period for each separately vesting
portion of the award as if the award was, in substance, multiple awards. 1f we had amortized compensation cost over the
service period prior to adoption of SFAS 123(R), share-based compensation expense would not have been materially
different for any of the periods presented. ‘ o :

Prior to January 1, 2003, we accounted for share-based awards to employees under the provisions of SFAS 123
using the intrinsic -value method prescribed by APB 25 and related interpretations. ff compensation expense for grants to
employees under our long-term incentive plan prior to January 1, 2003 had been recognized using the fair value method of
accounting under SFAS 123, net income and earnings per share for the years ended December 31, 2005 and 2004 would
have been reduced to the pro forma amounts indicated below (in millions; except per share data): -

i '

Years ended December 31,

- n : o ‘ 2005 2004
- Net Income as Reported ' : - -3 716 . - - $152
Add back: Share-based compensation expense included in reported = - : .o '
net income, net of related tax effects ... i D ' o 13 18
Deduct: Total share-based compensation expense determined under the St
.+ fair value method for all awards, net of related tax effects........cccoeeeennn e o . - ot
P Long-Term Incentive Plan.............. OO U UOTORO OO (1) “(22)
Employee Stock Purchase Plan (“ESPP™)....cccvvinieenc. S T O R CYRRE 3
Pro Fortna Net Income ........... SO ONOTOOT SRR S 714§ 145
Basic Earnings PEE SHATE oo oo e eeesssses e sss e essssase S T
As Reported.......... T e . OOV PR OR SRR . $ 219 $ 047
PTO FOTIA oo eevaritisi s et re st sttt ar s bap sttt 2.18 045
Diluted Earnings Per Share .. ...
AS REPOITEA ..ot $ 213 $0.47

32 R T o3 + 1 V- O VOO S v Co212 0.45
The above pro forma amounts are not indicative of future results. The fair value of each option grant under our long-
“term incentive plan was estimated on the date of grant using the Black-Scholes-Merton option pricing model with the
following weighted-average assumptions used: : '

'Years ended December 31,

‘ 2006 . 2005 2004
DIVIAENA YIETd.s.vvvviereeeererssesesimssesss e sesearsssrecstssssssssnssssion - - -
Expected price volatility ..o 33%-37% 26%-38% 38%-42%
" Risk-free interest rate .................. ettt e co 4.52%-5.00% © 2.86%-4.57%  2.59%-3.71% .
Expected life of 0ptions ... - 4,70 : 4.40 4.30
Weighted-average fair value of options granted.........ccococvnnninn, $31.30 $21.92 $10.65
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The fair value of each option grant under the Employee Stock Purchase Plan (“ESPP™) was estimated using the
following weighted-average assumptions:

Years ended December 31,

2006 2005 2004
Dividend yield ..o e - - -
Expected price volatility .....cooeeriiicic e 33% 28% 27%
Risk-free interest rate ..........ocooeveiininninenii s 4.42% 281% 1.19%
. Less than one Less than one Less than one
- Expected Jife of OptiONS ..o year year year
Weighted-average fair value of options granted............c..ccooene. 310.50 $7.10 $4.10

New Accounting Pronouncements—In July 2006, the FASB issued FASB Interpretation No. 48, Accounting for
Uncertainty in Income Taxes—an interpretation of FASB Statement No. 109 (“FIN 48”). FIN 48 clarifies the accounting for
income taxes recognized in an entity’s financial statements in accordance with SFAS No. 109, Accounting for Income
Taxes. It prescribes a minimum rccognition threshold and measurement atiribute for recognizing and measuring the benefit
of tax positions taken or expected to be taken in a tax return. FIN 48 also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. FIN 48 is effective for fiscal years beginning
after December 15, 2006. We will be required to adopt this interpretation in the first quarter of fiscal year 2007.
Management is in the process of quantifying the impact of FIN 48 on the conseclidated financial statements and has not yet
finalized its evaluation.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements (“SFAS 1577). SFAS 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosurcs about fair value measurements. SFAS 157 applies under other accounting pronouncements that require or permit
fair value measurements because the FASB previously concluded in those accounting pronouncements that fair value is the
relevant measurement attribute. Accordingly, SFAS 157 does not require any new fair value measurements. SFAS 157 is
effective for fiscal years beginning after November 15, 2007. We will be required to adopt SFAS 157 in the first quarter of
fiscal year 2008. Management is currently evaluating the requirements of SFAS 157 and has not yet determined the impact
on the consolidated financial statements.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities (“SFAS 159”). SFAS 159 provides companies with an option to report selected financial assets and liabilities at
fair valuc. It also establishes presentation and disclosure requirements designed to facilitate comparisons between companies
that choose different measurement attributes for similar types of assets and liabilities. SFAS 159 is effective as of the
beginning of the first fiscal yecar beginning after November 15, 2007. We will be required to adopt SFAS 159 in the first
quarter of fiscal year 2008. Management is currently evaluating the requirements of SFAS 159 and has not yet determined
the impact on the consolidated financial statements.

In June 2006, the FASB reached consensus on Emerging Issues Task Force ("EITF") No. 06-3, "How Taxes
Collected from Customers and Remitted to Governmental Authorities Should be Presented in the Income Statement” ("EITF
06-3"). The scope of EITF 06-3 includes any tax assessed by a governmental authority that is directly imposed on a revenue-
producing transaction between a seller and a customer and may include, but is not limited to, sales, use, value added, and
excise taxes. The Task Force affirmed its conclusion that entities should present these taxes in the consolidated statement of
operations on cither a gross or a net basis, based on their accounting policy, which should be disclosed pursuant to APB
Opinion No. 22, Disclosure of Accounting Policies. If those taxes are significant, and are presented on a gross basis, the
amounts of those taxes should be disclosed. The consensus on EITF 06-3 is effective as of the beginning of the first fiscal
year beginning after December 15, 2006. We generally record our tax-assessed revenue transactions on a net basis in our
consolidated statements of operations; therefore, we do not expect EITF 06-3 to have a material effect on our consolidated
balance sheet, statement of operations or cash flows.

Reclassifications—-Certain reclassifications have been made to prior period amounts to conform with the current
year presentation. These reclassifications did not have a material effect on the consolidated financial statements.
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Note 3—Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss at December 31, 2006, 2005 and 2004, net of tax, are as
follows (in millions):

Balance at December 31,2005 ... 23 . - 20)

Gain on Total
Terminated Other
Interest Minimum SFAS 158 Comprehensive
Rate Pension Pension Income
Swaps Liability Adjustment (Loss)
Balance at December 31, 2003 ... $3 5(23) 3= 3(20)
Other comprehensive income {1088)......ccoovvineenernnnenee - {4) - (4)
Balance at December 31,2004 .........ococoveecennaee e . 3 27 - 24
Other comprehensive income (1088)....oveveeecrriecrienins ' - 4 - 4
3

Other comprehensive income (1088)...ovviviniineiinirininn: ' 16 - 16
Adjustment to initially apply SFAS 158, net of tax ........ - 7 (a) 33 (a) (26)
Balance at December 31,2006 ... $3 &— $(33) $(30)

(a) Adjustment to initially apply SFAS 158 resulting in a net adjustment of $26 million.
Note 4—TODCO Stock Sales

~In February 2004, we completed the TODCO IPO in which we sold 13.8 million sharcs of TODCO’s class A
' common stock, representing 23 percent of TODCO's total outstanding shares, at $12.00 per share. We received net proceeds
of $156 million from the TODCO IPO and recognized a gain of $39 million ($0.12 per diluted share}, which had no tax
effect, in the first quarter of 2004 and represented the excess of net proceeds received over the net book value of the shares
sold in the TODCO IPO.

In conjunction with the closing of the TODCO IPO, TODCO granted restricted shares and stock options to some of
its employees under its long-term incentive plan and some of these awards vested at the time of grant. In accordance with
the provisions of SFAS 123, TODCO recognized compensation expense of $6 million (30.02 per Transocean’s diluted
share), which had no tax effect, in the first quarter of 2004 as a result of the immediate vesling of these awards. In addition,
certain of TODCO’s employees held options that were granted prior to the TODCO IPO to acquire our ordinary shares. In
accordance with the employee matters agreement with TODCO, these options were modified at the TODCO IPO date,
which resulted in the accelerated vesting of the options and the extension of the term of the options through the original
contractua! life. In connection with the modification of these options, TODCO recognized additional compensation expensc
of $2 million, which had no tax effect, in the first quarter of 2004.

In September 2004, we completed the September 2004 Offering in which we sold 18.0 million shares of TODCO's
class A common stock, representing 30 percent of TODCO's total outstanding shares, at $15.75 per share. We received net
proceeds of $270 million from the September 2004 Offering and recognized a gain of $129 million ($0.40 per diluted share),
which had no tax effect, in the third quarter of 2004 and represented the excess of net proceeds received over the net book
value of the TODCO shares sold in the September 2004 Offering.

In December 2004, we completed the December 2004 Offering in which we sold 15.0 million shares of TODCO’s
class A common stock, representing 25 percent of TODCO’s total outstanding shares, at $18.00 per share. We received net
proceeds of $258 million from the December 2004 Offering and recognized a gain of $140 million {$0.43 per diluted share),
which had no tax effect, in the fourth quarter of 2004 and represented the excess of net proceeds received over the net book
value of the TODCO shares sold in the December 2004 Offering.

We sold 12.0 million shares of TODCO's class A common stock, representing 20 percent of TODCQ’s total
outstanding shares, at $20.50 per share in the May Offering. We sold our remaining 1.3 million shares of TODCO’s class A
common stock, representing two percent of TODCO’s total outstanding shares, at $23.57 per share in the June Sale. We
received net proceeds of $272 million from the 2005 Offering and Sale and recognized a gain in the second quarter of 2005
of $165 million ($0.49 per diluted share), which had no tax effect and represented the excess of net proceeds received over
the net book value of the shares sold in the 2005 Offering and Sale.
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Note 5—Drilling Fleet Expansion, Upgrades and Acquisition

Capital expenditures, including capitalized interest, totaled $876 million during the year ended December 31, 2006
and related to the construction of three enhanced Enterprise-class drillships totaling $460 million and two Sedco 700-series
rig upgrades totaling $150 million. The remaining $266 million related to corporate infrastructure and our existing fleet,
including the replacement of equipment damaged during hurricanes Katrina and Rita on the semisubmersible rigs
Decpwater Nautilus and the Transocean Marianas and the reactivation of three of our Other Floaters.

In March 2006, we were awarded a five-year drilling contract for an enhanced Enterprise-class drillship, to be
named the Discoverer Clear Leader. We estimate total capital expenditure for the construction of this rig to be
approximately $630 million, excluding capitalized interest, but including approximately $30 million for additional
equipment requested by the client for which the client has agreed te an increased dayrate. This rig is expected to be
operational in 2009.

In June 2006, we were awarded a four-year drilling contract for another enhanced Enterprise-class drillship. We
estimate total capital expenditure for the construction of this rig to be approximately $630 million, excluding capitalized
interest, but including approximately $11 million for additional equipment requested by the clicnt for which the client has
agreed to an increased dayrate. This rig is expected to be operational in 2009.

In August 2006, were awarded a drilling contract for a third enhanced Enterprise-class drillship, to be named the
Discoverer Inspiration. We estimate total capital expenditure for the construction of this rig to be approximately $670
million, excluding capitalized interest. This amount includes approximately $40 million for equipment that was not included
in the original costs of the other two enhanced Enterprise-class drillships, This rig is expected to be operational in 2010,

Capital expenditures totaled $182 million during the year ended December 31, 2005 and related to corporate
infrastructurc and our existing fleet, including the replacement of equipment damaged during hurricancs Katrina and Rita on
the Deepwater Nautilus and the Transocean Marianas and the purchase of the M.G. Hulme, Jr., which we had previously
operated under a lease arrangement that resulted from a sale/leaseback transaction with a special purpose entity (see Note
16—OfT-Balance Sheet Arrangement).

Capital expenditures totaled $127 million during the year ended December 31 2004 and related to our existing
fleet and corporate infrastructure. A substantial majority of the capital expenditures in 2004 related to the Transocean
Drilling segment. See Note 21—Segments, Geographical Analysis and Major Customers.

Note 6—Asset Dispositions

During 2006, we sold three of our Other Floaters (Peregrine I1I, Transocean Explorer and Transocean Wildcat),
three of our tender rigs (W.D. Kent, Searex IX and Searex X), a swamp barge (Searex XII) and a platform rig. We received
net proceeds from these sales of 3464 million and recognized gains on the sales of $411 million (3386 million, or $1.19 per
diluted share, net of tax). In addition, we sold and disposed of certain other assets for net proceeds of $5 million and
recognized net losses of $6 million ($0.02 per diluted share), which had no tax effect.

In August 2006, we entered into agreements to sell Transocean CGR LLC (owner of the tender rig Charfey Graves)
and the drilling barge Searex VI in connection with our efforts to dispose of non-strategic assets. We received deposits
totaling $1 million, which was reflected as uneamed income and included in other current liabilities in our consolidated
balance sheet at December 31, 2006. At December 31, 2006, the Charley Graves and Searex VI were classified as assets
held for sale in the amounts of $8 million and $2 million, respectively, and were included in other current assets in our
consolidated balance sheet. See Note 2—Summary of Significant Accounting Policies and Note 26—Subsequent Events.

During 20035, we sold an Other Floater {Sedco 600), a Jackup rig (Transocean Jupiter) and a land rig. We received
net proceeds from these sales of $49 million and recognized gains on the sales of $33 million ($28 million, or $0.08 per
diluted share, net of tax). In addition, we sold and disposed of certain other assets for net proceeds of $18 million and we
recognized net losses of $4 million ($0.01 per diluted share), which had no tax effect.

During 2004, we sold an Other Floater (Sedco 602) for net proceeds of $28 million and recognized a gain on the
sale of $22 million (80.07 per diluted share), which had no tax effect, in our Transocean Drilling segment. In addition, we
settled insurance claims and sold and disposed of marine support vessels and certain other assets for net proceeds of $22
million. We recognized net losses of 38 million ($4 million, or $0.01 per diluted share, net of tax) in our Transocean Drilling
segment and net gains of $6 million ($0.02 per diluted share), which had no tax effect, in our TODCO segment.
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Note 7—Debt

Debt, net of unamortized discounts, premiums and fair value adjustments, is comprised of the following {in

millions):
December 31,
2006 2005

Term Credit Facility, due August 2008 ... $ 700 £8 -

Fioating Rate Notes, due September 2008 ... SOTUTYUUR U et 1,000 -

6.625% Notes, due April 2011 ............ ettt ettt b et e b e anaain SOUTTRRI e et reeeeeeens 180 183
- 7.375% Senior Notes, due April 2018 ... <247 247

Zero Coupon Convertible Debentures, due May 2020 (put options exercisable '

May 2008 and May 2013 ) ... I8 17
1.5% Convertible Debentures, due May 2021 (put options exercisable May 2011 '

AN MAY 2016 ().0oiiriieieieieieiitisereresevee s sese e sssa e d bbb b s 400 ' 400
8% Debentures, due April 2027 ..ot s 57 57
7.45% Notes, due April 2027 (put options exercisable April 2007)(b) .......cco...... SRR 95 a5
7.5% Notes, due APril 2031 .o 598 598
Total Debt.....cvverirerernrnes e eteeeteteetsestareeteee e eaeeateeseaataree e eaerbeeaesbeaba e s et enn e s e an e teeneshenaneene 3,295 1,597
Less Debt Due Within One Year (a)(b)........ocecveennl et ettt ibe st erare sttt b e s 95 : 400

Total Long-Term Debt ......o.vvverveceirecereecennreenieenensrerer oo et ettt en s eararanannres $3,200 $1,197

(a) The 1.5% Convertible Debentures were classified as debt due within one year at December 31, 2005 since the
holders had the option to require us to repurchase the debentures in May 2006.
(b) The 7.45% Notes are classified as debt due within one year at December 31, 2006 since the holders can excreise
' their right to require us to repurchase the notes in April 2007.

The scheduled maturity of our debt assumes the bondholders exercise their options to require us to repurchase the
7.45% Notes, Zero Coupon Convertible Debentures and 1.5% Convertible Debentures in April 2007, May 2008 and May
2011, respectively. All amounts are at face value except for the Zere Coupon Convertible Debentures, which are included at
the price we would be required to pay should the bondholders exercise their right to require us to repurchase the debentures
in May 2008. The scheduled maturities are as follows (in millions):

Years ending December 31,

2007 oo $ 100
2008 ..ot s e et 1,719
2009 ..ot ege b -
2000 . e e -
2001 et e 565
Thereafter.....oovvivvieeiei e . 904
TOWL ..oovviivreverren e s s $3,288

Revolving Credit Facility—In July 2005, we entered into a $500. million, five-year revolving credit agreement
(“Revolving Credit Facility”). In May 2006, we increased the credit limit on the facility from $500 million to $1.0 billion
and extended the maturity date by one year from July 2010 to July 2011. The Revolving Credit Facility bears interest, at our
option, at a base rate or at the London Interbank Offered Rate (“LIBOR™) plus a margin that can vary from 0.19 percent to
0.58 percent depending on our non-credit enhanced senior unsecured public debt rating. A facility fee, varying from 0.06
percent to 0.17 percent depending on our non-credit enhanced senior unsecured public debt rating, is incurred on the daily
amount of the underlying commitment, whether used or unused, throughout the term of the facility. A .utilization fee,
varying from 0.05 percent to 0.10 percent depending on our non-credit enhanced senior unsecured public debt rating, is
payable if amounts outstanding under the Revolving Credit Facility are greater than or equal to 50 percent of the total
underlying commitment. At December 31, 2006, the applicable margin, facility fee and utilization fee were 0.225 percent,
0.075 percent and 0.100 percent, respectively. The Revolving Credit Facility requires compltance with various covenants
‘and provisions customary for agreements of this nature, including a debt to total tangible capitalization ratio, as defined by
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the Revolving Credit Facility, of not greater than 60 percent. At December 31, 2006, we had no borrowings outstanding and
$1.0 billion remained available under this facility.

Term Credit Facility—In August 2006, we entered into a two-year term credit facility under the Term Credit
Agreement dated August 30, 2006 (“Term Credit Facility™). Under the terms of the Term Credit Facility, we were able to
request borrowings up to $1.0 billion over the first six months of the term. After six months, any unused capacity is
cancelled. Once repaid, the funds cannot be reborrowed. At our election, borrowings may be made under the Term Credit
Facility at either (i) the base rate, determined as the greater of (a) the prime loan rate and (b) the sum of the weighted
average overnight federal funds rate plus 0.50 percent, or (ii) LIBOR plus 0.30 percent, based on current credit ratings. We
paid a fee of 0.065 percent per annum on the daily amount of the unused commitments under the Term Credit Facility
‘through October 3, 2006. In October 2006, we borrowed the full $1.0 billion in capacnty At December 31, 2006, we had
$700 million cutstanding at a weighted-average interest rate of 5.65 percent.

Floating Rate Notes—In September 2006, we issued $1.0 billion aggregate principal amount of floating rate notes,
due September 2008 (“Floating Rate Notes™). We are required to pay interest on the Floating Rate Notes on March 5, June
5, September 5 and December 5 of each year, beginning on December 5, 2006. The per annum interest rate on the Floating
Rate Notes is equal to the three month LIBOR, reset on each payment date, plus 0.20 percent. We may redeem some or all
of the notes at any time after September 2007 at a price equal to 100 percent of the principal amount plus accrued and
unpaid interest, if any. At December 31 2006, $1.0 billion principal amount of these notes was outstanding at an interest
rate of 5.57 percent.

6.625% Notes and 7.5% Notes—In April 2001, we issued $700 million aggregate principal amount of 6.625%
Notes due April 2011 and $600 million aggregate principal amount of 7.5% Notes due April 2031, At December 31, 2006,
$166 miltion and $600 million principal amount of the 6.625% Notes and 7.5% Notes, respectively, were outstanding (see
“—Debt Redemptions and Repayments™).

6.5%, 6.73%, 6.95%, 7.375%, 9.125% and 9.5% Senior Notes and Exchange Offer—In March 2002, we completed
exchange offers and consent solicitations for TODCO’s 6.5%, 6.75%, 6.95%, 7.375%, 9.125% and 9.5% Senior Notes (“the
Exchange Offer”). After the Exchange Offer, approximately $5 million, $8 million, $2 million, $4 million, $10 million and
$10 million principal amount of the outstanding 6.5%, 6.75%, 6.95%, 7.375%, 9.125% and 9.5% Senior Notes, respectively,
not exchanged remained the obligation of TODCO. At December 21, 2006, $247 million principal amount of 7.375% Senior
Notes were outstanding. TODCO’s remaining Senior Notes were deconsolidated from our consolidated balance sheets at
December 31, 2004 (see Note 4—TODCO Stock Sales). See “—Debt Redemptions and Repayments.”

1.5% Convertible Debentures—In May 2001, we issued 3400 million aggregate principal amount of §.5%
Convertible Debentures due May 2021. We have the right to redeem the debentures for a price equal to 100 percent of the
principal. Each helder has the right to require us to repurchase the debentures after five, 10 and 15 years at 100 percent of
the principal amount (see “—Debt Redemptions and Repayments™). We may pay this repurchase price with either cash or
ordinary shares or a combination of cash and ordinary shares. The debentures are convertibie into our ordinary shares at the
option of the holder at any time at a ratio of 13.8627 shares per $1,000 principal amount debenture, which is equivalent to an
initial conversion price of $72.136 per share. This ratio is subject to adjustments if certain events take place, and conversion
may only occur if the closing sale price per ordinary share exceeds !30 percent of the conversion price for at least 20 trading
days in a period of 30 consecutive trading days ending on the trading day immediately prior to the conversion date or. if
other specified conditions are met. At December 31, 2006, $400 million principal amount of these notes was outstanding.

Zero Coupon Convertible Debentures—In May 2000, we issued Zero Coupon Convertible Debentures due May
2020 with a face value at maturity of $865.0 million. The debentures were issued to the public at a price of $579.12 per
debenture and accrue original issue discount at a rate of 2.75 percent per annum compounded semiannually to reach a face
value at maturity of $1,000 per debenture. We will pay no interest on the debentures prior to maturity and, since May 2003,
we have the right to redeem the debentures for a price equal to the issuance price plus accrued original issue discount to the
date of redemption. Each holder has the right to require us to repurchase the debentures on the third, eighth and thirteenth
anniversary of issuance at the issuance price plus accrued original issue discount to the date of repurchase. We may pay this
repurchase price with either cash or ordinary shares or a combination of cash and ordinary shares. The debentures are
convertible into our ordinary shares at the option of the holder at any time at a ratio of 8.1566 shares per debenture, which 1
equivalent to an initial conversion price of $71.00 per share, subject to adjustments if certain events take place. At
December 31, 2006, $26 million face value of these notes was outstanding with a discounted value of $18 million. Should
all of the debentures be put to us in May 2008, the debentures will have a discounted value of $19 million.
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7.45% Notes and 8% Debentures—In April 1997, we issued $100 million aggregate principal amount of 7.45%
Notes due April 2027 and $200 million aggregate principal amount of 8% Debentures due April 2027. Holders of the
7.45% Notes may elect to have all or any portion of the 7.45% Notes repaid in April 2007 at 100 percent of the principal
amount. The 7.45% Notes, at any time after April 2007, and the 8% Debentures, at any time, arc redeemable at our option
at a make-whole premium. At December 31, 2006, $100 million and $57 million principal amount of these notes was
outstanding, respectively (see “—Debt Redemptions and Repayments™). -

Debt Redemptions and Repayments—Holders of our 1.5% Convertible Debentures, due May 5, 2021 had the
option to require us to repurchase their debentures in May 2006; however, no holders exercised such right. In May 2006,
holders of $101,000 aggregate principal amount converted their debentures into ordinary shares at a conversion rate of
13.8627 ordinary shares per $1,000 debenture, resulting in the issuance of 1,399 ordinary shares. In July 2005, we acquired,
pursuant to a tender offer, a total of $534 million, or approximately 76.3 percent, of the aggregate principal amount of our
6.625% Notes due April 2011 at 110.578 percent of face value, or $591 million, plus accrued and unpaid interest.

In March 2005, we redeemed our outstanding 6.95% Senior Notes due Apﬁl 2008 at the make-whole premium
price provided in the indenture. We recognized a loss on the redemption of debt'of $7 miltion ($0.02 per diluted share),
which had no tax effect. '

In December 2004, we acquired, pursuant to a tender offer, a total of $143 million aggregate principal amount of
our 8% Debentures due April 2027 at 130.449 percent of face value, or $186 million. We recognized a loss on the
repurchase of $45 million ($0.14 per diluted share), which had no tax effect.

In October 2004, we redeemed our $342 million aggregate principal amount outstanding 6.75% Senior Notes due
April 2005 at the make-whole premium price provided in the indenture. We redeemed these notes at 102.127 percent of face
value or $350 million. We recognized a loss on the redemption of $3 million ($0.01 per diluted share), which had no tax
effect.

In March 2004, we redeemed our $290 million aggregate principal amount outstanding 9.5% Senior Notes due
December 2008 at the make-whole premium price provided in the indenture. We redeemed these notes at 127.796 percent of
face value or $370 million. We recognized a loss on the redemption of debt of $28 million ($0.09 per share), which had no
tax effect.

Note 8—Financial Instruments and Risk Concentration

Foreign Exchange Risk—Our international operations expose us to foreign exchange risk. This risk is primarily
associated with compensation costs denorninated in currencies other than the U.S. dollar, which is our functional currency,
and with purchases from foreign suppliers. We use a variety of techniques to minimize the exposure to foreign exchange
risk, including customer contract payment terms and the possible use of foreign -exchange derivative instruments.

Our primary foreign exchange risk management strategy involves structuring customer contracts to provide for
payment in both U.S. dollars and local currency. The payment portion denominated in local currency is based on anticipated
local currency requirements over the contract term. Due to various factors, including customer acceptance, local banking
laws, other statutory requirements, local currency convertibility and the impact of inflation on local costs, actual foreign
exchange needs may vary from those anticipated in the customer contracts, resulting in partial exposure to foreign exchange
risk. Fluctuations in foreign currencies typically have not had a material impact on overall results. In situations where
payments of local currency do not equal local currency requirements, foreign exchange derivative instruments, specifically
foreign exchange forward contracts, or spot purchases, may be used to mitigate foreign cwrrency risk. A foreign exchange
forward contract obligates us to exchange predetermined amounts of specified foreign currencies at specified exchange rates
on specifted dates or to make an equivalent U.S. dollar payment equal to the value of such exchange.-

We do not cnter into derivative transactions for speculative purposes. Gains and losses on foreign exchange
derivative instruments, which qualify as accounting hedges, are deferred as other comprehensive income and recognized
when the underlying foreign exchange exposure is realized. Gains and losses on foreign exchange derivative instruments,
which do not qualify as hedges for accounting purposes, are recognized currently based on the change in market value of the
derivative instruments. At December 31, 2006 and 2005, we had no outstanding foreign exchange derivative instruments.

Interest Rate Risk—Our use of debt directly exposes us to interest rate risk. Floating rate debt, where the interest
rate can be changed every ycar or less over the life of the instrument, exposes us to short-term changes in market interest
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rates. Fixed rate debt, where the interest rate is fixed over the life of the instrument and the instrument's maturity is greater
than one year, exposes us to changes in market interest rates should we refinance maturing debt with new debt.

In addition, we are exposed to interest rate risk in our cash investments, as the interest rates on these investments
change with market interest rates. "

From time to time, we may use interest rate swap agreements to manage the effect of interest rate changes on future
income. These derivatives are used as hedges and are not used for speculative or trading purposes. Interest rate swaps are
designated as a hedge of underlying future interest payments. These agreements involve the exchange of amounts based on
variable interest rates and amounts based on a fixed interest rate over the life of the agreement without an exchange of the
notional amount upon which the payments are based. The interest rate differentiai to be received or paid on the swaps is
recognized over the lives of the swaps as an adjustment to interest expense. Gains and losses on terminations of interest rate
swap agreements are deferred and recognized as an adjustment to interest expense over the remaining life of the underlying
debt. In the event of the early retirement of a des1gnated debt obligation, any reallzed or unrealized gain or loss from the
swap would be recognized in income.

The major risks in using interest rate derivatives include changes in interest rates affecting the value of such
-instruments, potential increases in our interest expense due to market increases in floating interest rates in the case of
derivatives that exchange fixed interest rates for floating interest rates and the credit worthiness of the counterparties in such
transactions.

We had no interest rate swap transactions outstanding as of December 31, 2006 and 2005. See Note 9—Interest
Rate Swaps.

The market values of any open swap transactions would be carried on our consolidated balance sheet as an asset or

liability depending on the movement of interest rates after the transaction is entered into and dcpendmg on the security being
hedged.

Should a counterparty default at a time in which the market value of the swap with that counterparty is classified as
an asset in our consolidated balance sheet, we may be unable to collect on that asset. To mitigate such risk of failure, we
enter into swap transactions with a diverse group of high-quality institutions.

Credit Risk—Financial instruments that potentially subject us to concentrations of credit risk are primarily cash and
cash equivalents and trade receivables. It is our practice to place our cash and cash equivalents in time deposits at
commercial banks with high credit ratings or mutual funds, which invest exclusively in high quality money market
tnstraments. In foreign locations, local financial institutions are generally utilized for local currency needs. We limit the
amount of exposure to any one institution and do not believe we are exposed to any significant credit risk.

We derive the majority of our revenue from services to international oil companies and government-owned and
government-controlled oil companies. Receivables are dispersed in various countries. See Note 21—Segments,
Geographical Analysis and Major Customers. We maintain an allowance for doubtful accounts receivable based upon
expected collectibility and establish reserves for doubtful accounts on a case-by-case basis when we believe the required
payment of specific amounts owed to us is unlikely to occur. We are not aware of any significant credit risks relating to our
customer base and do not generally require collateral or other security to support customer receivables.

Labor Agreements-—We require highly skilled personnel to operate our drilling units. As a result, we conduct
extensive personnel recruiting, training and safcty programs. At December 31, 2006, we had approximately 10,800
employees and we also utilized approximately 1,700 persons through contract labor providers. As of such date,
approximately 15 percent of our employees and contract labor worldwide worked under collective bargaining agreements,
most of whom worked in Norway, U.K. and Nigeria. Of these represented individuals, 60 percent are working under
agreements that are subject to salary negotiation in 2007,

Note 9—Interest Rate Swaps

In June 2001, we entered into interest rate swap agreements in the aggregate notional amount of $700 million with
a group of banks relating to our $70{ million aggregate principal amount of 6.625% Notes due April 2611. In February
2002, we entered into interest rate swap agreements with a group of banks in the aggregate notional amount of $900 million
relating to our $350 million aggregate principal amount of 6.75% Senior Notes due April 2005, $250 million aggregate
principal amount of 6.95% Senior Notes due April 2008 and $300 million aggregate principal amount of 9.5% Senior Notes
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due December 2008. The objective of each transaction was to protect the debt against changes in fair value due to changes
in the benchmark interest rate. Under each interest rate swap, we received the fixed rate equal to the coupon of the hedged
item and paid LIBOR plus a specified margin, which was designated as the respective benchmark interest rates, on each of
the interest payment dates until maturity of the respective notes. The hedges were considered perfectly effective against
changes in the fair value of the debt due to changes in the benchmark interest rates over their term. As a result, the shortcut
method applied and there was no requirement to periodically reassess the effectiveness of the hedges during the term of the
swaps.

. In January 2003, we terminated all our outstanding interest rate swaps, which were designated as fair value hedges,
and recorded $174 million as a fair value adjustment to the underlying long-term debt in our consolidated balance sheet. We
amortize this amount as a reduction to interest expense over the remaining life of the underlying debt. During the years
ended December 31, 2006, 2005 and 2004, such reduction amounted to $3 million ($0.01 per diluted share), $9 million
($0.03 per diluted share) and $23 million ($0.07 per diluted share), respectively. As a result of the redemption of our 6.95%
Senior Notes in March 2005, 6.75% Senior Notes in October 2004 and 9.5% Senior Notes in March 2004, we recognized
$13 million ($0.08 per diluted share) and $26 million ($0.08 per diluted share) during the years ended December 31, 2005
and 2004, respectively, of the unamortized fair value adjustment as a reduction to our loss on redemption of debt (sec Note
7 -Debt). As a result of the repurchase of our 6.625% Notes in July 2005, we recognized $62 million of the unamortized
fair value adjustment as a reduction to our loss on repurchase of debt, which resulted in a gain on this repurchase (see Note
7—Debt). There were no tax effects related to these reductions, At December 31, 2006 and 2005, the remaining balance to
be amortized was $15 million and $18 million, respectively, and related to the 6.625% Notes due April 2011.

At December 31, 2006 and 2005, we had no outstanding interest rate swaps.
Note 10—Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value of each class of financial instruments
for which it is practicable to estimate that value:

Cash and Cash Equivalents and Accounts Receivable-Trade—The carrying amounts approximate fair value
because of the short maturity of those instruments.

Debt—The fair value of our fixed rate debt is calculated based on market prices. The carrying value of variable rate
debt approximates fair value.

December 31, 2006 December 31, 205
ST Carrying Carrying
Amount Fair Value Amount Fair Value
(in millions) (in millions)
DIEDE it siei e et e sttt $3,295 $3473 $1,597 $1,865

Note 11—Other Cuarrent Liabilities

Other current liabilities are comprised of the following (in millions):

o December 31,
2006 2005

Accrued payroll and employee benefits ..o $150 5121
Deferred TEVENUE ...t s 77 43
Uneamncd INCOME ..........ocireriiinenecrrree s esnstsemssssssssassssisasees 67 30
ACCIUED ANTETESE ...eoiveiriecrresreereevesiesereacecece e ceeere e sanes 24 19
Accrued taxes, other than INCOME .....c..cocrriiiniminiinniinseeiecns 30 17
[0]1 1723 SRRSO OO UPION 21 12

Total Other Current Liabiliies.........c.covvveevniendinne, - $369 $242
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Note 12—Other Long-Term Liabilities
Other long-term liabilities are comprised of the following (in millions):

December 31,

2006 2005
Long-term income taxes payable ... £141 $1i6
Accrued pension labilities ..o, 84 65
Accrued retiree life insurance and medical benefits............... 35 ' 36
Deferred reVenue ... ......ooeiieviivieceeeee st 28 16
L0711 1= PO UTRUR RO 55 33
Total Other Long-Term Liabilities............cccccccrvvinvnnnnnnnnn $343 $286

Note 13-—Repurchase of Ordinary Shares

In October 20035, our board of directors authorized the repurchase of up to $2.0 billion of our ordinary shares. The
repurchase program does not have an established expiration date and may be suspended or discontinued at any time. Under
the program, repurchased shares are constructively retired and returned to unissued status.

In May 2006, our board of directors authorized an increase in the overall amount of ordinary shares which may be
repurchased under our share repurchase program from $2.0 billion to $4.0 billion.

The summary of shares repurchased is as follows (in millions, except per share data):

December 31,

2006 2005
Shares repurchased and retired ..., $2,600 $400
Ordinary Shares...........o.oooveeirerecees e e 35.7 6.0
Average purchase price per share.........ccooeecevvveenriinennnas $72.78 $66.50

Total consideration paid to repurchase the shares was recorded in shareholders’ equity as a reduction in ordinary
shares and additional paid-in capital. Such consideration was funded with existing cash balances, borrowings under our
Revolving Credit Facility and our Term Credit Facility and proceeds from the issuance of our Floating Rate Notes (see Note
7—Debt). '

At December 31, 2006, we repurchased a. total of $3.0 billion of our ordinary shares and we had authority to
repurchase an additional $1.0 billion of our ordinary shares under the program. See Note 26—Subsequent Events.

Note 14—Supplementary Cash Flow Information

Non-cash investing activities for the years ended December 31, 2006, 2005 and 2004 included $186 million, $31
million and $10 million, respectively, related to accruals of capital expenditures. The accruals have been reflected in the
consolidated balance sheet as an increase in property and equipment, net and accounts payable.

Cash payments for interest were $125 million, $129 million and $201 million for the years ended December 31,
2006, 2005 and 2004, respectively. Cash payments for income taxes, net, were $125 miltion, $107 million and $75 million
for the years ended December 31, 2006, 2005 and 2004, respectively.

Note 15—Income Taxes

We are a Cayman Islands company, and we are not subject to income tax in the Cayman Islands. We operate
through our various subsidiaries in a number of countries throughout the world. Income taxes have been provided based
upon the tax laws and rates in the countries in which operations are conducted and income is earned. There is no expected
relationship between the provision for or benefit from income taxes and income or loss before income taxes because the
countries in which we operate have taxation regimes that vary not only with respect to the nominal tax rate, but also in terms
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of the availability of deductions, credits and other benefits. Variations also arise when income eamed and taxed in a
particular country or countries fluctuates from year to year. '

The components of the provision (benefit) for income taxes are as follows (in millions}):

Years ended December 31,

2006 2005 2004
CUITEIE PIOVISION evvvevveveeessessoeeoeoeeeeesessoeeoeesseessssssssssssssssssssscee $245 " 860 - $73
Deferred provision (Denefit) ......ocoverrenernenmssssssesssssssess s (23) s 18
[NCOME LAX PIOVISION ..cvoevivetrisereiresen et sa s ses s ba s $222 $87 $91

Significant components of deferred tax assets and liabilities are as follows (in millions):

December 31,
2006 - 2008
Deferred Tax Assets
Tax credit carryforwards................ Cererrere b st asasee e ans . §118 $ 101
Net operating loss carryforwards .............. JROTOTOUVETIURU PPN 56 - ‘ ' 85
Retirement and benefit plan accruals.........c...coccccccnernininennn. 35 19
Other ACCrUAIS .. 11 12
Deferred interest expense deduction ........ovvvrveveveviesenens , ' 11 : ' -
[ 1111 USSR 24 27
Valuation allowante ... » (59 {48)
Total Deferred Tax ASSELS rvvverereasieciereverens evessenenses ' 196 196
Deferred Tax Liabilities
Depreciation and amortization.............oeveesessssscscscecenerennns 219) (222)
OLRET oot ie et eeie st et ie s s s s e e sanera s ae e s nennand . - (15) . (16)
Total Deferred Tax Liabilities .......c..cccoiiiiiiniiiianiinnnnnes (234) ‘ (238)
Net Deferred Tax Liabilities ............ccocovvvvrriveeeennsninisn e $ (38 $ (42)

Deferred tax assets and liabilities are recognized for the anticipated future tax effects of temporary differences
between the financial statement basis and the tax basis of our assets and liabilities at the applicable tax rates in effect. We
have not provided for deferred taxes in circumstances where we do not expect the operations in a jurisdiction to give rise to
future tax consequences, due to the structure of operations and applicable law, Should our expectations change regarding the
expected future tax consequences, we may be required to record additional deferred taxes that could have a material adverse
effect on our consolidated financiai position, results of operations or cash flows.

The $4 million decrease in our net deferred tax liability is composed of the deferred tax benefit of $23 million,
reduced by a $9 million adjustment to additional paid-in capital for the tax effect of prior year equity compensation
deductions, a $3 million adjustment to accumulated other comprehensive income for the tax effect of the adoption of SFAS
158, and an $8 million reclassification to current income tax liability for prior year prepaid tax on an intracompany
transaction.

We have not provided for deferred taxes on the unremitted earnings of certain subsidiaries that we consider to be
permanently reinvested. Should we make a distribution of the unremitted earnings of these subsidiaries, we may be required
to record additional taxes. Because we cannot predict when, if at all, we will make a distribution of these unremitted
earnings, we are unable to make a determination of the amount of unrecognized deferred tax liability. ‘

A valuation allowance for deferred tax assets is recorded when it is more likely than not that some or all of the
benefit from the deferred tax asset will not be realized. We provide a valuation allowance to offset deferred tax assets for net
operating losses incurred during the year in certain junisdictions and for other deferred tax assets where, in the opinion of
management, it is more likely than not that the financial statement benefit of these losses will not be realized. We provide a
valuation allowance for foreign tax credit carryforwards to reflect the possible expiration of these benefits prior to their
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utilization. During the year ended December 31, 2006, the valuation allowance for non-current deferred tax assets increased
$11 million, which resulted primarily from the increase of foreign tax credits. In the year ended December 31, 2003, the
valuation allowance decreased 567 million, which resulted primarily from the utilization of the underlying deferred assets to
offset current year income, from adjustments related to the settlement of certain audits and from adjustments related to the
restructuring of certain of our non-U.S. operations.

Our UK. net operating loss carryforwards do not expire. The tax effect of the U.K. net operating loss
carryforwards was $56 million at December 31, 2006. Our U.S. foreign tax credit carryforwards of $59 miltion, net of
valuation allowances of $58 million, will expire between 2009 and 2016. Our U.S. alternative minimum tax credits of §1
million do not expire.

In addition to our recognized tax attributes, we have an unrecognized U.S, capital loss carryforward and an
unrecognized U.S. net operating loss carryforward. We have not recognized a deferred tax asset for the capital loss
carryforward as it is not probable that we will realize the benefit of this tax attribute. Qur operations do not normally
generate capital gain income, which is the only type of income that may be offset by capital losses. In the year ended
December 31, 2005, we recognized a benefit of $66 million to record the utilization of the capital loss carryforward to offset
capital gain income resulting from certain restructuring transactions. Certain payments from TODCO under the tax sharing
agreement also serve to increase or decrease the capital loss carryforward. Should an opportunity to utilize the remaining
capital loss arise, the total potential tax benefit at December 31, 2006 was $841 million. We have not recognized a deferred
tax asset for certain of our U.S. net operating loss carryforwards as it is not probable that we will realize the benefit of the
underlying tax deduction. Should an opportunity to utilize the unrecognized net operating loss arise, the total potential tax
benefit at December 31, 2006 was $8 million.

We are subject to changes in tax laws, treaties and regulations in and between the countries in which we operate. A
material change in these tax laws, treaties or regulations could result in a higher or lower effective tax rate on our worldwide
earnings.

Transocean Inc., a Cayman Islands company, is not subject to income taxes in the Cayman Islands. For the three
years ended December 31, 2006, there was no Cayman Islands income or profits tax, withholding tax, capital gains tax,
capital transfer tax, estate duty or inheritance tax payable by a Cayman Islands company or its shareholders. We have
obtained assurance from the Cayman Islands government under the Tax Concessions Law (1995 Revision) that in the event
that any legislation is enacted in the Cayman Islands imposing tax computed on profits, income, distributions or any capital
assels, gain or appreciation, or any tax in the nature of estate duty or inheritance tax, such tax shall not, until June 1, 2019,
be applicable to us or to any of our operations or to our shares, debentures or other obligations.

Our income tax returns are subject to review and examination in the various jurisdictions in which we operate, We
are currently contesting various tax assessments. We accrue for income tax contingencies that we believe are probable
exposures.

During 2006, we settled disputes with tax authorities in several jurisdictions and the statute of limitations for
income tax contingencies for certain issues expired. As a result of the resolution of these matters, we recognized a current
tax benefit of $30 million.

Our 2004 and 2005 U.S. federal income tax returns are currently under examination by the U.S. Internal Revenue
Service (“IRS™). We believe our returns are materially correct as filed, and we intend to vigorously defend against any
proposed changes. While we cannot predict or provide assurance as to the final outcome, we do not expect the ultimate
settlement of any liability resulting from any examination to have a material adverse effect on our consolidated financial
position, results of operations or cash flows.

In April 2006, we received notice from the Norwegian tax authorities regarding their intent to propose adjustments
to taxable income for the tax years 1999, 2001 and 2002. These proposed assessments could result in an increase in tax of
approximately $260 million, plus interest and the authorities further indicated they intend to impose penalties, which could
range from 15 to 60 percent of the assessments. The anticipated assessments relate to restructuring transactions undertaken
in 2001 and 2002. The Norwegian tax authorities initiated inquiries in September 2004 related to the restructuring
transactions and a separate dividend payment made during 2001. In February 2005, we filed a response to these inquiries. In
March 2005, pursuant to court orders, the Norwegian tax authorities took action to obtain additional information regarding
these transactions. We have continued to respond to information requests from the Norwegian authorities and filed a formal
protest to the proposed assessment in June 2006. We also believe the Norwegian authorities are contemplating a tax
assessment of approximately $104 million on the dividend, plus interest and a penalty, which could range from 15 to 60

F-25




TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — Continued

percent of the assessment. Norwegian civil tax and criminal authorities continue to investigate the restructuring transactions
and dividend. We plan to vigorously contest: any assertions by the Norwegian authorities in connection with the
restructuring transactions or dividend. While we cannot predict or provide assurance as to the final outcome of these
procéedings, we do not expect the ultimate resolution of these matters to have a matenial adverse effect on our conselidated
financial position, results of operations or cash flows.

In February 2007, we entered into a settlement agreement with the IRS regarding the 2001 to 2003 audit. The IRS
agreed to settle all issues for this period. This scttlement resulted in no cash tax payment.

During the fourth quarter of 2005, we entered into a settlement agreement with the IRS with respect to our 1999
and 2000 U.S. federal income tax returns, which resulted in a payment of $36 million including intcrest. The IRS agreed to
settle all issues for this period. This settlement did not result in a material effect on our consolidated financial position,
results of operations or cash flows,

In December 2005, we restructured certain of our non-U.S. operations. As a result of the restructuring, we incurred
a deferred tax charge in the amount of $33 million. ' ‘

As a result of changes in our estimates of certain pre-acquisition tax contingencies and liabilities arising prior to
our merger with Sedco Forex Holdings Limited (“Sedco Forex™} effective December 31, 1999, we recorded a decrease of $5
million in goodwill and an income tax receivable of $5 million in December 2006.

Our wholly owned subsidiary, Transocean Holdings Inc. (“Transocean Holdings”), entered into a tax sharing
agreement with TODCO in connection with the TODCO IPO. The tax sharing agreement governs Transocean Holdings’ and
TODCO’s respective rights, responsibilities and obligations with respect to taxes and tax benefits, the filing of tax returns,
the control of audits and other tax matters. Under this agreement, most U.S. federal, state, local and foreign income taxes
and income tax benefits (including income taxes and income tax benefits attributable to the TODCO business) that accrued
on or before the closing of the TODCO (PO will be for the account of Transocean Holdings. Accordingly, Transocean
Holdings generally is Hable for any income taxes that accrued on or before the closing of the TODCO TPO, but TODCO
generally must pay Transocean Holdings for the amount of any income tax benefits created on or before the closing of the
TODCO IPO (“pre-closing tax benefits”) that it uses or absorbs on a return with respect to a period after the closing of the
TODCO IPO. Under this agreement, we are entitled to receive from TODCO payment for most of the tax benefits TODCO
generated prior to the TODCO IPO that they utilize subsequent to the TODCO IPO. While TODCO was included in our
consolidated statements of operations and balance sheet as a consolidated subsidiary until the fourth quarter of 2004, we
followed the provisions of SFAS No. 109, Accounting for Income Taxes (“SFAS 1097), which allowed us to evaluate the
recoverability of the deferred tax assets associated with the tax sharing agreement considering TODCO’s deferred tax
liabilities.

Because we no longer own shates of TODCO, we no longer include TODCO as a consolidated subsidiary- in our
financial statements. As a result, we recorded a non-cash charge of $167 million ($0.51 per diluted share), which had no tax
effect, in the fourth quarter of 2004 related to contingent amounts due-from TODCO under the tax sharing agreement. The
non-cash charge was necessary as the future payments under the tax sharing agreement are dependent on TODCO
generating future taxable income, which cannot be assumed until such income is actually generated. Future payments we
receive from TODCO's utilization of the pre-TODCO IPO deferred tax assets will be recognized in other income as those
amounts are realized, which is generally based on when TODCO files its annual tax returns. In 2006, we reached a
settlement agreement with TODCO regarding the dispute in which we were seeking payment of these amounts, and TODCO
was seeking to void the entire tax sharing agreement. Sce Note 17—Commitments and Contingencies.

In 2006 and 2005, respectively, we recognized $51 million ($0.16 per diluted share) and $11 million ($0.03 per
diluted share) of other income in our consolidated statement of operations related to TODCO’s utilization of tax benefits and
stock option deductions. Through December 31, 2006, we received $66 million in estimated payments pertaining to
TODCO’s 2006 federal and state income tax returns that is deferred in other current liabilities in our consolidated balance
sheet. We will recognize these estimated payments as other income when TODCO finalizes and files its 2006 federal and
state income tax returns. As of December, 31, 2006, tax benefits in excess of $200 million remain to be utilized by TODCO
under the tax sharing agreement, based on estimated usage to date. The ultimate amount and timing of the utilization is
contingent on a variety of factors including potential revisions to the tax benefits upon examination by the IRS and the
amount of taxable income that TODCO realizes in future years.

As a result of the deconsolidation of TODCO from our other U.S. subsidiaries for U.S. federal income tax purposes
in conjunction with the TODCO IPO (see Note 4—TODCO Stock Sales), we established an initial valuation allowance in
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the first quarter of 2004 of $31 miltion ($0.09 per diluted share) against the estimated deferred tax assets of TODCO in
excess of its deferred tax liabilities and other deferred tax assets not expected to be realized, taking into account prudent and
feasible tax planning strategies as required by SFAS 109. We adjusted the initial valuation allowance during 2004 to refiect
changes in our estimate of the ultimate amount of TODCO’s deferred tax assets and other deferred tax assets not expected to
be realized. An allocation of tax benefits between TODCO and our other U.S. subsidiaries occurred in the third quarter of
2005 upon the filing of our 2004 U.S. consolidated federal income tax return. As a result of this allocation, we recorded
additional income tax expense of approximately $8 million ($0.02 per diluted share) in 2005 to adjust the previously
estimated allocation. This allocation is subject to potential revision upon subsequent IRS audit of our tax return and such
revision, should it occur, could impact our effective tax rate for future years as well as the ultimate amount of payments by
TODCO related to the tax sharing agreement.

Note 16—OfI-Balance Sheet Arrangement

We leased the semisubmersible M. G. Huime, Jr. from Deep Sea Investors, L.L.C. (“Deep Sea Investors™), a
special purpose entity formed by several leasing companies to acquire the rig from one of our subsidiaries in November
1995 in a sale/leaseback transaction. We accounted for the lease of this semisubmersible drilling rig as an operating lcase.
We recorded $5 million and $13 million of such rent expense for the years ended December 31, 2005 and 2004,
respectively, In May 2005, we purchased the rig for $43 million. The r1g was reflected as property and equipment in the
consolidated balance sheet at December 31, 2005.

Effective December 31, 2003, we adopted and applied the provisions of FASB Interpretation No. 46, Consolidation
of Variable Interest Entities (“FIN 46™), as revised December 31, 2003, for all variable interest entities. FIN 46 requires the
consolidation of variable interest entities in which an enterprise absorbs a majority of the entity’s expected losses, receives a
majority of the entity’s expected residual returns, or both, as a result of ownership, contractual or other financial interests in
the entity. Because the sale/leaseback. agreement was with an entity in which we had no direct investment, we were not
entitled to receive the financial information of the leasing entity and the equity holders of the leasing company would not
release the financial statements or other financial information to us in order for us to make the determination of whether the
entity was a variable interest entity, In addition, without the financial statements or other financial information, we were
unable to determine if we were the primary beneficiary of the entity and, if so, what we would have consolidated. We had no
exposure to loss as a result of the sale/leaseback agreement. As a result of the purchase of the M. G. Hulme, Jr., we are no
longer associated with Deep Seas Investors and, as such, are no longer required to review for FIN 46 applicability.

Note 17—Commitments and Contingencies St

Operating Leases—We have operating lease commitments expiring at various dates, principally for real estate,
office space and office equipment. In addition to rental payments, some leases provide that we pay a pro rata share of
operating costs applicable to the leased property. As of December 31, 2006, future minimum rental payments related to
noncancellable operating leases are as follows (in millions):

Years ending December 31, S
Rental 2007 cocooeeenesmsenssesesss s s $22 cxpense  for  all

operating leases, . ' including leases with
2008 et 13
terms of less than one year, was

approximately  $32 2000 L 8 miltion, $30 million
and $40 mi“lon for 2010 ............................................................................. 6 the years R cnded
December 31, 2006, 2011 5 2005 and 2004,
respectively. Thereafter ... 22

TOAL oo $76
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Purchase Obligations—At December 31, 2006, our purchase obligations as defined by SFAS No.47, Disclosure of
Long-Term Obligations (as amended), related to our Sedco 706 upgrade shipyard project and three enhanced Enterprise-
class newbuilds are as follows (in millions):

Years ending December 31.

2007 e errrear s se s e st a st i rrnen bt $ 616
2008 ettt esbe e e e e e e e e nesanssnr s 57
200D et et eaeaeae et e v rne e e vaasa e ne s srens 335
1) [ ST U YO OUPT TR URRPO 6

TOLAL oot ccbss e s saaes $1,528

Legal Proceedings—Several of our subsidiaries have been named, along with numerous unaffiliated defendants, in
several complaints that have been filed in the Circuit Courts of the State of Mississippi involving over 700 persons that
allege personal injury arising out of asbestos exposure in the course of their employment by some of these defendants
between 1965 and 1986. The complaints also name as defendants certain of TODCO's subsidiaries to whom we may owe
indemnity, Further, the complaints name other unaffiliated defendant companies, including companies that allegedly
manufactured drilling refated products containing asbestos. The complaints allege that the defendant drilling contractors
used those asbestos-containing products in offshore drilling operations, land based dnlling operations and in drilling
structures, drilling rigs, vessels and other equipment and assert claims based on, among other things, negligence and strict
fiability, and claims authorized under the Jones Act. The plaintiffs generally seek awards of unspecified compensatory and
punitive damages. We have not yet been able to conduct extensive discovery nor determine the number of plaintiffs that
were employed by our subsidiaries or otherwise have any connection with our drilling operations. We intend to defend
ourselves vigorously and, based on the limited information available to us at this time, we do not expect the liability, if any,
resulting from these matters to have a material adverse effect on our consolidated financial position, results of operations or
cash flows.

In 1990 and 1991, two of our subsidiaries were served with various assessments collectively valued at
approximately $10 million from the municipality of Rio de Janeiro, Brazil to collect a municipal tax on services. We believe
that neither subsidiary is liable for the taxes and have contested the assessments in the Brazilian administrative and court
systems. We have received scveral adverse rulings by various. courts with respect to a June 1991 assessment, which is
valued at approximately $9 million. We are continuing to challenge the assessment and filed a writ of mandamus to stay
execution of a related tax foreclosure proceeding. The government is currently attempting to enforce the judgment on this
assessment and the amount claimed is approximately $24 million, which exceeds the amount we believe is at issue. We
received a favorable ruling in connection with a disputed August 1990 assessment, and the government has lost what is
expected to be its final appeal with respect to that ruling. We also are awaiting a ruling from the Taxpayer's Council in
connection with an October 1990 assessment. If our defenses are ultimately unsuccessful, we believe that the Brazilian
government-controlled oil company, Petrobras, has a contractual obligation to reimburse us for municipal tax payments. We
do not expect the liability, if any, resulting from these assessments to have a material adverse effect on our consolidated
financial position, resuits of operations or cash flows.

The Indian Customs Department, Mumbai alleged in July 1999 that the initial entry into India in 1988 and other
subsequent movements of the Trident If jackup rig operated by the subsidiary constituted imports and exports for which
proper customs procedures were not followed and sought payment of customs duties of approximately $31 million based on
an aileged 1998 rig value of $49 million, plus interest and penalties, and confiscation of the rig. In January 2000, the
Customs Department found that we had imported the rig improperly and intentionally concealed the import from the
authorities, and directed us to pay certain other fees and penalties, in addition to the amount of customs duties owed. We
appealed the Customs Department ruling and an appellate tribunal granted our request that the confiscation be stayed
pending the appeal. The appellate tribunal also found that the rig was originally imported without proper documentation or
payment of duties and sustained our valuation of the rig at the time of import as $13 million and ruled that subsequent
movements of the rig were not liable to import documentation or duties, thus limiting our exposure as to custom duties to
approximately $6 million. The Supreme Court of India has affirmed the appeilate ruling but the Customs Department has
not agreed with our interpretation of that order. We are contesting their interpretation. We and our customer agreed to
pursue and obtained the issuance of the required importation documentation from the Ministry of Petroleum that, if accepted
by the Customs Department, would reduce the duty to nil. The Customs Department did not accept the documentation or
agree to refund the duties already paid. We are pursuing our remedies against the Customs Department and our customer.
We do not expect the liability, if any, resulting from this matter to have a material adverse effect on our consolidated
financial position, results of operations or cash flows.
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One of our subsidiaries is involved in an action with respect to customs penalties relating to the Sedco 7/0
semisubmersible drilling rig. Prior to our merger with Sedco Forex, this drilling rig, which was working for Petrobras in
Brazil at the time, had been admitted into the country on a temporary basis under authority granted to a Schlumberger entity.
Prior to the Sedco Forex merger, the drilling contract was moved to an entity that would become one of our subsidiaries, In
carly 2000, the drilling contract was extended for another year. On January 10, 2000, the temporary import permit granted to
the Schlumberger entity expired, and renewal filings were not made until later that January. In April 2000, the Brazilian
customns authorities cancelled the import permit. The Schlumberger entity filed an action in the Brazilian federal court of
Campos for the purpose of extending the temporary admission. Other proceedings were also initiated in order to secure the
transfer of the temporary admission to our subsidiary. Ultimately, the court permitted the transfer to our entity but has not
ruled that the temporary admission could be extended without the payment of a financial penalty. During the first quarter of
2004, the customs office renewed its efforts to collect a penalty and issued a second assessment for this penalty but has now
done so against our subsidiary. The assessment is for approximately $71 million. We believe that the amount of the
assessment, even if it were appropriate, should only be approximately $7 million and should in any event be assessed against
the Schlumberger entity. We and Schlumberger are contesting our respective assessments. We have put Schlumberger on
notice that we consider any assessment to be the responsibility of Schlumberger. We do not expect the liability, if any,
resulting from this matter to have a material adverse effect on our consolidated financial position, results of operations or
cash flows.

In November 2006, we reached a negotiated settlement with TODCO, our former subsidiary, arising out of the tax
sharing agreement that we entered into with TODCO in connection with TODCO’s initial public offering in 2004. As a
result of the settlement, we entered into an amended and restated tax sharing agreement with TODCOQ. Under the terms of
the amended and restated agreement, TODCO will pay us for 55 percent of the value of the tax deductions arising from the
exercise of options to purchase our ordinary shares by current and former employees and directors of TODCO. This
payment rate applies retroactively to amounts previously accrued by TODCO and to future payments. Under the terms of the
amended and restated agreement, TODCO will also receive a $3 million federal tax benefit for use of certain state and
foreign tax assets. The amended and restated agreement also provides that the change of control provision contained in the
agreement no longer applies to option deductions. However, if TODCO uses the option deducticens after a change of control,
it would be required to pay us for 55 percent of the value of those deductions. See Note 15—Income Taxes,

In the third quarter of 2006, we received tax assessments of approximately $100 million from the state tax
authorities of Rio de Janeiro in Brazil against one of our Brazilian subsidiaries for customs taxes on equipment imported
into the state in connection with our operations. The assessments resulted from a preliminary finding by these authorities
that our subsidiary’s record keeping practices were deficient. We continue to review documents related to the assessments,
and while our review is not complete, we currently believe that the substantial majority of these assessments are without
merit. We filed an initial response with the Rio de Janeiro tax authorities on September 9, 2006 refuting these additional tax
assessments. While we cannot predict or provide assurance as to the final outcome of these proceedings, we do not expect it
to have a material adverse effect on our consolidated financial position, results of operations or cash flows.

We are involved in a number of other lawsuits, including a labor dispute involving Hull Blyth workers in Angola
previously reported that is not material to us, all of which have arisen in the ordinary course of our business. We do not
expect the liability, if any, resulting from these matters to have a material adverse effect on our consolidated financial
position, results of operations or cash flows. We are also involved in various tax matters (see Note 1 5—Income Taxes).

Retained Risk—We retain the risk, through self-insurance, for the deductible portion of our insurance coverage as
well as losses due to hurricanes in the U.S. Gulf of Mexico in excess of $250 million in aggregate annually, except in the
case of a total loss of a rig where the annual limit is approximately $300 million in aggregate. We also retain any risk of
losses in excess of the insured value of our drilling rig fleet (currently $13.0 billion in aggregate), losses in excess of the
$930 million limit on personat injury and third-party liability claims and losses related to loss of revenue. We currently
maintain a $10 million per occurrence insurance deductible on hull and machinery, a $10 million per occurrence deductible
on personal injury liability and a $5 million per occurrence deductible on third party property damage. In addition to the per
occurrence deductibles described above, we also have aggregate deductibles that are applied to any occurrence in excess of
the per occurrence deductible until the aggregate deductible is exhausted. Such aggregate deductibles are $20 million in the
case of our hull and machinery coverage and $25 million in the case of our personal injury liability and third party property
damage coverage. Additionally, for our personal injury and third-party damage liabilities, we have retained $20 million of
the risk that exceeds our deductible amount. In the opinion of management, adequate accruals have been made based on
known and estimated losses related to such exposures.
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Letters of Credit and Surety Bonds—We had letters of credit outstanding totaling $405 million and $314 million at
December 31, 2006 and 2005, respectively. These letters of credit guarantee various contract bidding and performance
aclivities under various uncommitied lines provided by several banks.

As is customary in the contract drilling business, we also have various surety bonds in place that secure customs
obligations relating to the importation of our rigs and certain performance and other obligations. Surety bonds outstanding
totaled $6 million and $8 million at December 31, 2006 and 2005, respectively.

Note 18—Share-Based Compensation Plans

We have a long-term incentive plan for executives, key employees and outside directors (the “Incentive Plan”).
Under the Incentive Plan, awards can be granted in the form of stock options, restricted shares, deferred units, stock
appreciation rights (“SARs”) and cash performance awards. Such awards include traditional time-vesting awards (“time-
based vesting awards™) and awards that are earned based on the achievement of certain performance criteria (“performance-
based awards™). Our executive compensation committee of our board of directors determines the terms and conditions of the
awards under the Incentive Plan. Options issued to date under the lncentive Plan have a 10-year term. Time-based vesting
awards typically vest in three equal annual installments beginning on the first anniversary date of the grant. Performance-
based awards issued to date under the Incentive Plan have a two-year performance year with the number of options, shares
or deferred units eaned being determined following the completion of the performance year (the “determination date™) at
which time one-third of the options, shares or deferred units vest. Additional vesting occurs on January 1 of the two
subsequent years following the determination date. As of December 31, 2006, we were authorized under the Incentive Plan
to grant awards covered by up to (i) 22.9 million ordinary shares, which includes up to 6.0 million restricted shares, to
cmployees and (ii) 0.6 million ordinary shares to outside directors. We issue new shares when stock options are exercised
and restricted shares and deferred units vest.

Prior to adoption of SFAS 123(R), we used the Black-Scholes-Merton model to value stock options granted or
modificd under SFAS 123 and have clected to continue using this mode! to value stock options granted or modified under
SFAS 123(R). We determine the fair value of options granted or modified based-on the expected term, risk-free interest rate,
dividend yield and expected volatility. The expected term is based on historical information of past employee behavior
regarding cxercises and forfeiture of options. The risk-free interest rate assumption is based upon the published U.S.
Treasury yield curve in effect at the time of grant for instruments with a similar life. The dividend yield assumption is based
on our history and expectation of dividend payouts.

Under SFAS 123, we based expected volatility solely on historical data. Upon the adoption of SFAS 123(R), we
began using a blended volatility for the volatility assumption. We changed the calculation of our volatility to better reflect
our expectation of how our share price will react to the future cyclicality of our industry. The blended volatility is calculated
using two components. The first component is derived from volatility computed from historical data for a year of time
approximately equal to the expected term of the stock option, starting from the date of grant. The second component is the
implicd volatility derived from our “at-the-money” long dated call options with a term of six months or longer. The two
components are equally weighted to create a blended volatility. This change in estimate did not have a material effect on our
consolidated financial statements. The fair value for restricted ordinary shares and deferred units is based on the market
price of our ordinary sharcs on the date of grant.

Share-based compensation expense is recorded on the same financial statement line item as cash compensation paid
to the same employces.

Due to termination of employment for convenience of the company, we had 11 and scven individuals whose sharc-
based compensation awards were modified during the years ended December 31, 2005 and 2004, respectively. Asa result
of these modifications, we recorded additional share-based compensation expense of $2 million in both years ended
December 31, 2005 and 2004. There were no significant modifications during the year ended December 31, 2006.

As of December 31, 2006, total unrecognized compensation costs related to all unvested share-based awards totaled
$36 million, which is expected to be recognized over a weighted average period of 2.3 years.
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Time-Based Vesting Awards

Stock Options—The following table summarizes vested and unvested time-based vesting stock option (“time-based

options”) activity under the Incentive Plan during the year ended December 31, 2006:

Weighted-
Average
Weighted- Remaining Aggregate
Number of Average Contractual Intrinsic
Shares Under  Exercise Price Term Value
Option per Share {years) {in milliens)

Outstanding at January 1, 2006.............cccocvvrvirerecnnn. 6,312,707 $29.43
Granted ...........ccoooeeeeeeeecieeeeeeeeee e 2,270 82.61
EXErCised .o.vviovviviniievrre it ereve e cr st ssncsennan e (2,027,626) 31.68
Forfetted ... teemse e e (815) 51.92
Outstanding at December 31, 2006........c.covvevervinenn. 4,286,536 $28.38 3.56 $225
Vested or expected to vest as of December 31, 2006 4,279,623 $28.38 3156 $225
Exercisable at December 31, 2006 ....cccoovvvevvcevrens 4,200,752 $28.46 3.54 $220

Time-based options expected to vest in the table above include options that have not time vested, where the amount
is net of a discount for our estimated termination related forfeitures. There were 53,450 time-based options granted during
the year ended December 31, 2005, with a weighted-average grant-date fair value of $17.83 per share. No time-based
options were granted dufing the year ended December 31, 2004.

The total pretax intrinsic value of time-based options exercised during the year ended December 31, 2006 was $99
million. There were 7,695,838 and 1,153,857 time-based options exercised during the years ended December 31, 2005 and
2004, respectively. The total pretax intrinsic value of time-based options exercised was $190 million and $17 million during
the years ended December 31, 2005 and 2004, respectively.

The following table summarizes unvested time-based option activity under the Incentive Plan during the year ended
December 31, 2006:

: Weighted-Average

Number of Shares Grant-Date Fair

o » Under Option Value per Share
Unvested at January 1, 2006.............coovvivevvverrvrrrerrreiresnranns 184,998 $8.71
Granted ... 2,270 32.01
VESIEd.oiiiiini e eeees (101,477) 8.31
Forfeited ... cess e e sae e enene (7 14.11
85,784 $9.81

The total grant-date fair value of time-based options vested during the year ended December 31, 2006 was $1
million. There were 595,412 and 1,407,602 time-based options that vested during the years ended December 31, 2005 and
2004, respectively. The total grant-date fair value of time-based options that vested was $7 million and $20 million during
the years ended December 31, 2005 and 2004, respectively,
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Restricted Ordinary Shares—The following table summarizes unvested share activity for time-based vesting
restricted ordinary shares (“time-based shares™) granted under the Incentive Plan during the year ended December 31, 2006:

Weighted-Average
Grant-Date Fair-.

Number of Shares Value per Share
Unvested at January 1, 2006, 46,940 $42.63
(0111 (=rs ITOUR OO OPOR 369,229 78.40
VESIEA ..eoerrerririeesreie ettt sre e re s e e st ne s (22,602) 40.21
FODTEIEA «..veeeeeeeeeee e v rerevars e cae s es e e sren (5,572) 71.78
Unvested at December 31, 2006........cooooeiiieeoieieeeecreaeene 387,995 $ 76.40

The total grant-date fair value of time-based shares that vested during the year ended December 31, 2006 was $1
million. There were 35,230 and 8,281 time-based shares granted during the years ended December 31, 2005 and 2004,
respectively. The weighted-average grant-date fair value of time-based shares granted was $49.01 and $28.12 per share for
the years ended December 31, 2005 and 2004, respectively. There were 14,359 and 21,519 time-based shares. that vested
during the years ended December 31, 2005 and 2004, respectively. The total grant-date fair value of time-based shares that
vested was less than $§1 million for both years ended December 31, 2005 and 2004.

Deferred Units—A deferred unit is a unit that is equal to one ordinary share but has 10 voting rights until the
underlying ordinary shares are issued. The following table summarizes unvested activity for time-based vesting deferred
units (“time-based units™) granted under the Incentive Plan during the year ended December 31, 2006:

Weighted-Average
Grant-Date Fair

Number of Units - Value per Share
Unvested at January 1, 2006 .........cccoecrrrcniccnissineanes 30,776 $37.48
GrANEA coeevviiei et eisereerr s cretaiesmaasssssaesesassnsaesrmeseenrnrnnannbe 42,369 . 81.55
VESIEA ooeiirrrieei et ieeseseebetsneteseseiassssnressessssarnrenrannasassbassssnsans . (14,289) R 35.88
FOrfEited c.uoveeeeii e e : (244) = 78.61
Unvested at December 31, 2006 .......cccovveeeieniveesiere e 58,612 $69.55

The total grant-date fair value of the time-based units vested during the year ended December 31, 2006 was §1
million. There were 18,600 and 20,538 time-based units granted during the years ended December 31, 2005 and 2004,
respectively. The weighted-average grant-date fair value was $45.02 and $27.17 per share for the years ended December
31, 2005 and 2004, respectively. There were 6,080 time-based units vested with a total grant-date fair value of less than §1
million during the year ended December 31, 2005. No time-based units vested during the year ended December 31, 2004,

SARs—The following table summarizes time-based vesting SARs activity under the Incentive Plan during the year
ended December 31, 2006: '

Weighted- Weighted-Average Aggregate

Average . Remaining . Intrinsic
Number of Exercise Price Contractual Term Value
' SARs . per Share . {vears) . {in millions)
Outstanding at January 1, 2006..........ccneeene 50,976 - $35.43 . ” -
R o B (18,390) 33,68 .
Qutstanding at December 31, 2006.............. 32,586 $36.43 2.13 $1
Exercisable at December 31, 2006 ............. 32,586 $36.43 2.13 $1

No SARs were granted during the years ended December 31, 2006, 2005 and 2004. The total pretax intrinsic value
of SARs exercised was $1 million during the year ended December 31, 2006, There were 80,782 and 666 SARs exercised
during the years ended December 31, 2005 and 2004, respectively. The total pretax intrinsic value of SARs exercised was
$1 million and less than $1 million for the years ended December 31, 2005 and 2004, respectively.

F-32




TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — Continued

As of December 31, 2006, all SARs-granted under the Incentive Plan are fuily vested. There were 6,053 and
13,494 SARs vested during the years ended December 31, 2005 and 2004, respectively. The total grant-date fair value of
SARSs vested was less than $1 million for both years ended December 31, 2005 and 2004.

Performance-Based Awards

Stock Options~We granted performance-based stock options (“performance-based options™) that can be earned
depending on the achievement of certain performance targets. The number of options eamed is quantified upon completion
of the performance year at the determination date. The following table summarizes vested and unvested performance-based
option activity under the Incentive Plan during the year ended December 31, 2006:

Weighted-
Average
Weighted- Remaining Aggregate
Number of Average Contractual Intrinsic
Shares Under Exercise Price Term Value
Option per Share {years) (in millions)

Outstanding at January 1, 2006...........c.ccooiiiiiires 1,253,125 $33.19
Granted ... tevraer st et ne et ne e 350,990 78.17
EXEICiSed ..o e e e e s (168,286) 22.78
Forfeited ... e (151,314) 28.12
QOutstanding at December 31, 2006............ ettt 1,284,515 $47.44 8.11 $43
Vested or expected to vest as of December 31, 2006 .......- 810,945 $36.62 7.61 $36
Exercisable at December 31, 2006 ......ccooevvveveerreceneracaceas 195,805 $24.20 6.95 $11

The number of performance-based options expected to vest in the table above includes both (i) options that have
reached their determination date but have not time vested, in which case the amount is net of a discount for our estimated
termination-related forfeitures, and (ii} option grants that have not reached their determination date, in which case the
amount is net of a discount for expected forfeitures based upon our current estimate of the number of options expected to be
earned using the performance criteria at the determination date.

There were 324,714 and 544,273 performance-based options granted during the years ended December 31, 2005
and 2004, respectively. ‘The weighted-average grant-date fair value of performance-based options granted was $20.79 and
$11.26 per share during the years ended December 31, 2005 and 2004, respectively.

The total pretax intrinsic value of performance-based options exercised during the year ended December 31, 2006
was $10 million, There were 91,423 performance-based options exercised, with a total pretax intrinsic value of $3 million,
during the year ended December 31, 2005. No performance-based options were exercised during the year ended December
31, 2004.

The following table summarizes unvested performance-based option activity under the Incentive Plan during the
year ended December 31, 2006:

Weighted-Average
Number of Shares Grant-Date Fair
Under Option Value per Share
1,178,535 $13.12

; 350,990 30.21
Vested (289,501 9.70
Forfeited ............... (151,314) 11.26

Unvested at December 31, 2006 1,088,710 $19.77

Unvested options include optioné that have not reached their determination date and thus the number of such
options could be reduced due to the performance criteria applied at the determination date. Options forfeited or cancelled
include the adjustment of options at the determination date due to the application of the performance criteria.
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The total grant-date fair value of performance-based options vested during the year ended December 31, 2006 was
$3 million. There were 166,013 performance-based options vested with a total grant-date fair value of $1 miilion during the
year ended December 31, 2005, No performance-based options vested during the year ended December 31, 2004,

Restricted Ordinary Shares—We grant performance-based restricted ordinary shares {“performance-based shares™)
that can be earned depending on the achievement of certain performance targets. The number of shares eamed is quantified
upon completion of the performance year at the determination date. The following table summarizes unvested share activity
for performance-based shares granted under the Incentive Plan during the year ended December 31, 2006:

Weighted—Average
Grant-Date Fair

. Number of Shares Value per Share
Unvested at January 1, 2006...........ccoceiererinninininnsesieseesesrasacssesasees 1,242 829 $ 35.56
2004 Performance-based shares converted to deferred units............. (133,932) 28.12
2005 Performance-based shares converted to deferred units............. (103,152) 56.34
GTANEEA oottt i e e s e e s e e e e s s s bne e s s s batesessenasssaransanan 85,433 77.56 .
VESIEA ..ot babe s asa s st s (251,137) 24.46
FOrfeited ... (156,573) 30.38
Unvested at December 31, 2006..........ccoccvvreieenn. OTTTTUTROTUUTUT 683,468 $44.53

Unvested shares include shares that have not reached their determination date and thus the number of such shares
could be reduced due to the performance criteria applied at the determination date. Shares forfeited or cancelled mclude the
adjustment of shares at the determination date due to the application of the performance criteria.

The total grant-date fair value of performance-based shares that vested during the year ended December 31, 2006
was $6 million. There were 377,772 and 645,604 performance-based shares granted during the years ended December 31,
2005 and 2004, respectively. The weighted-average grant-date fair value was $57.90 and $28.12 per share during the years
ended December 31, 2005 and 2004, respectively. There were 272,913 performance-based shares that vested with a total
grant-datc fair value of $6 million during the year ended December 31, 2005. No performance-based shares vested during
the year ended December 31, 2004.

Deferred Units—We grant performance-based deferred units (“performance-based units”) that can be earned
depending on the achievement of certain performance targets. The number of units earned is quantified upon completion of
the performance year at the determination date. The following table summarizes unvested unit activity for performance-
based units granted under the Incentive Plan during the year ended December 31, 2006:

Weighted-Average
- Grant-Date Fair
Number of Units Yalue per Share

Unvested at January 1, 2006 .............occiveveeveveeneneeeeirirreereeee e seeasasseses 91,338 $29.15
2004 Performance-based shares converted to deferred units.................. 133,932 - 28.12
2005 Performance-based shares converted to deferred units.................. 103,152 56.34
L T1Y) 1 (o7« ST UUOPTOT TR PR PR 108,215 78.61
WS . oottt iseenreeseeses e eesserar e e e s s e sss e e s s aranesanr amseneeees e s eaneeesssrabes (58,942) 26.50
FOTTCHE ...ttt e e s r e e e e s r e s et e e e e e (65,174) 28.86
Unvested at December 31, 2006 .............cooiiiieiinininririseseeeseieeesceseess 312,521 . $55.00

Unvested units include units that have not reached their determination date and thus the number of such units could
be reduced due to the performance criteria applied at the determination date. Units forfeited or cancelled include the
adjustment of units at the determination date due to the application of the performance criteria.

The total grant-date fair value of performance-based units that vested during the year ended December 31, 2006
was $2 million. There were 10,189 and 54,747 performance-based units granted during the years ended December 31, 2005
and 2004, respectively. The weighted-average grant-date. fair value of performance-based units granted was $57.90 and
$28.12 per share during the years ended December 31, 2005 and 2004, respectively. . There were 15,219 performance-based
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units that vested with a total grant-date fair value of less than §1 million during the year ended December 31, 2005. No
performance-based units vested during the year ended December 31, 2004,

ESPP—We provide the ESPP for certain full-time employees. Under the terms of the ESPP, employees can choose
each year to have between two and 20 percent of their annual base earnings withheld to purchase up to $21,250 of our
ordinary shares. The purchase price of the stock is 85 percent of the lower of the beginning-of-year or end-of-ycar market
price of our ordinary shares. At December 31, 2006, 962,924 ordinary shares were available for issuance pursuant to the
ESPP after taking into account the shares to be issued for the 2006 plan year.

Note 19—Retirement Plans, Other Postemployment Benefits and Other Benefit Plans

On December 31, 2006, we adopted the recognition and disclosure provisions of SFAS No.158, Employer's
Accounting for Defined Benefit Pension and other Postretivement Plans, an amendment of FASB Statements No. 87, 88 and
123(R) (“SFAS 158”), which require the recognition of the funded status of the Defined Benefit and Postretirement Benefits
Other Than Pensions (“OPEB™) plans on the December 31, 2006 balance sheet with a corresponding adjustment to
accumulated other comprehensive income. The adjustment to accumulated other comprchensive income at adoption
represents the net unrecognized actuarial losses, unrecognized prior service costs, and unrecognized transition obligation
remaining from the initial application of SFAS No. 87, Employers’ Accounting for Pension (“SFAS 877), all of which were
previously netted against the plans’® funded status on the balance sheet. These amounts will be subsequently recognized as
net periodic pension cost pursuant to our historical accounting policy for amortizing such amounts. Further, actuarial gains
and losses that arise in subsequent periods and are not recognized as net periodic pension cost in the same periods will be
recognized as a component of other comprehensive income. Those amounts will be subsequently recognized as a
component of net periodic pension cost on the same basis as the amounts recognized in accumulated other comprehensive
income.

The incremental effects of adopting SFAS 158 on the consolidated balance sheet at December 31, 2006 are
presented in the following table. The adoption of SFAS 158 did not affect the consolidated statement of operations for the
year ended December 31, 2006, or any prior period presented, and it will not have a material affect on our operating results
in future periods. The incremental effects of adopting the provisions of SFAS 158 on the consolidated balance sheet are
presented as follows:

At December 31, 2006
Prior to Effect of
adopting adopting
SFAS 158 SFAS 158 As reported
Other ASSEIS.....omeveeriirreeeee e st e § 322 5 (23) 5 299
Total ASSEIS..ciiiiiieieeereecevre e e 11,499 (23) 11,476
Other Current Liabilities .....cocovvoiiiiiiiiiiiiiiiciecene 366 3 369
Total Current Liabilities ......oooviiiiiiiiniiniicnnienenns 1,036 3 . 1,039
Deferred Income Taxes, net.......ccooovvieieeiecreeceeeeeeennes 60 (6) 54
Other Long-Term Liabilities ......ccoceceivveevecerenennen 337 6 343
Total Long-Term Liabilities...........ccooooiveiinene 3,597 ) - 3,597
Accumulated Other Comprehensive Loss......cc.cooceeene (4) (26) (30)
Total Shareholders’ Equity .......ccccooeviininnnnnnnnns 6,862 (26) 6,836
Total Liabilities and Shareholders’ Equity ............. $ 11,499 $ (23) $ 11,476

Defined Benefit Pension Plans—We maintain a qualified defined benefit pension plan (the “Retirement Plan”)
covering substantially all U.S. employees and an unfunded plan (the “Supplemental Benefit Plan”) to provide certain
eligible employees with benefits in excess of those allowed under the Retirement Plan. In conjunction with the R&B Falcon
merger, we acquired three defined benefit pension plans, two funded and one unfunded (the “Frozen Plans™), that were
frozen prior to the merger for which benefits no longer accrue but the pension obligations have not been fully paid out. We
refer to the Retirement Plan, the Supplemental Benefit Plan and the Frozen Plans collectively as the “U.S. Plans”.
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In addition, we provide several defined benefit plans, primarily group pension schemes with life insurance
companies covering our Norway operations and two unfunded plans covering certain of our employees and former
employees (the “Norway Plans™). Our contributions to the Norway Plans are determined primarily by the respective life
insurance companics based on the terms of the plan. For the insurance-based plans, annual premium payments are
considered to represent a reasonable approximation of the service costs of benefits eamed during the period. We also have
unfunded defined benefit plans (the “Other Non-U.S. Plans”) that provide retirement and severance benefits for certain of
our Indonesian, Nigerian and Egyptian employees. The defined benefit pension benefits we provide are comprised of the
U.S. Plans, the Norway Plans and Other Non-U.S. Plans (collectively, the “Transocean Plans™). For all plans, we have
historically and continue to use a January | measurement date for net periodic benefit cost and a December 31 measurement

date for benefit obligations.

The change in projected benefit obligation, change in plan assets, funded status and the amounts recognized in the

consolidated balance sheets are shown in the table below (in millions):

Change in projected benefit obligation

Projected benefin obligation at beginning of year............cccorriinniinnne
S EIVICE COST et rte e et ee s s ae bbb e e
TNLEIEST COST cvriviiieriiirrete e erte v e rer b sss e b as bbb cens s r s et s b sana e
Foreign currency exchange rate changes.........ccooecceecicc i
Settlements / CUrtailMENts .........ccccceeeeievrirnsri e e e e eeeeeee e eseess s rerseraen
Benefits Paid ......oooovviviiec it e

ACtuarial ZAINS ..ot e -

Projected benefit obligation at end of year...........coocoeiininiinn

Change in plan assets
Fair value of plan assets at beginning of year ..........ccccoovvivmimineniieeee
Actual Teturn on Plan SSELS .........oooveeriesieceecrericrrrrei e e
Employer contributionS ... s
Foreign currency exchange rate changes.........cccooiiir s
ACTUATIAL ZAINS .\1ieieiieie e e e e en et
BENEe s PATU c.oveovvieeieeeeece et e e
Fair value of plan assets at end of Year...........cocovvivinnmmierinecnecreeeene

Funded StatUS..........o.oooi e s
Unrecognized transition asset..........cevrenevniimnnciisisninsisissssssvnsesss s
Unrecognized net actuarial 10SS.....ovveveveriioivimeiemmsrees e sssni st
Unrecognized prior SEIVICE COSE...uiiiiirirrimremsesesesesses s

Accrued pension liability.. ...

Amounts recognized in the consolidated balance sheets consist of:

Pension asset, NON-CUITENL...........coeierimeiiinnis st snesesseesrees s s essensaes
Prepaid benefit Cost, NOT-CUITCNE....cvciiiiiiiiiis e
TNEANGIBLE BSSEE..0eviie i
Accrued pension liability, CUITENT ....coivvvinienierers e
Accrued pension liability, non-current ...........cccoevrverinncnennrees e
Accumulated other comprehensive INCOME (C)vvvrreaervvvmarecemrrsrirrsnsirinion

December 31,

2006 2005
$ 338 (a) $328
20 18
19 18
5 @
- @
(15) (18)
(16) (4)
$ 351 $336
$242 $237
28 - 18
15 6
3 3)
— 2
(15) (18)
$273 $ 242
$ (78) $ (94)
(b) (3)
(b) 74
(®) @
$ (b) $ (25)
$ 5 $ -
- 1
1 —
82 65
(42) (36)

(a) Change in beginning balance is due to the addition of the Indonesia Plan’s January 1, 2006 beginning balance

of $2 million.
(b) Disclosure is not applicable upon adoption of SFAS 158,

(¢) Amounts are before income tax effect of $9 million and $13 million for December 31, 2006 and 2005,

respectively.

The accumulated benefit obligation for all defined benefit pension plans was $290 million and $279 million at

December 31, 2006 and 2005, respectively.
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The aggregate projected benefit obligation and fair value of plan assets for plans with a projected benefit obligation
in excess of plan assets are as follows (in millions):

December 31,
2006 2005
Projected benefit ObliZation .........ccocvrimreinnevcrer i $273 $327
Fair value of plan asSets ........oceiiiieriniineciscrresincsmses e e 190 232

The aggregate accumulated benefit obligation and fair value of plan assets for plans with an accumulated benefit
obligation in excess of plan assets are as follows (in millions):

December 31,

2006 2005
Accumulated benefit OBLIGAtON ...........vvrrvveressesesseserrssreeeeesseesesssssssssssnnns $ 189 $ 261
Fair value of plan assets ........ccccomiiiiimii e vase e 154 219

Net periodic benefit cost included the following components (in millions):

Years ended December 31, '

2006 2005 2004
Components of Net Periodic Benefit Cost (a)
SEIVECE COSE cuviviirirerirrineaeoremceeeseneeneeeemeemeae et s saassissesbe b e sr s b sb s sn s san st $20 $18 517
INEETEST COSE 1t rr et sene e s a s e bbb 19 \ 18 17 .
Expected return on plan assets .......ocooee v (20) en - (20)
Recognized net actuarial I0S5€S ... ..o 5 4
Amortization of prior Service cost ..o 1 i 1
Amortization of net transition obligation ... 1 - -
SFAS 88 settlements/curtailments............ococovveviiiciiiiicici i - 2 -
BENETIE COSE .uvvvceeiieieeeee it r st ran bbb asaare s s $ 26 $22 $17
Increase (decrease) in minimum pension liability included in
other comprehensive iNCOmME ... e $(25) 5(6) $6

(a) Amounts are before income tax effect.
No plan assets are expected to be returned to us during the year ending December 31, 2007.

There were no amounts recognized in other comprehensive income as components of net periodic benefit cost in
the years ended December 31, 2006, 2005 and 2004,

The following table shows the amounts in accumulated other comprehensive income that have not been recognized
as components of net periodic benefit costs (in millions):

December 31,

2006 (a), (b)
INBLLOSS ....cesecieeeriiesereecrsverarar e s sassaesssemeresssee e s ne e e e eme s nee e e e s bbbt 42
Net ptior service credit......cooviveecri 4}
Net transition obligation.................. hetetererestetese s s es et e e s e R g s s aer s et en s s eenas ]
Total unrecognized accumulated other comprehensive income.............. - §42

(a) Disclosure is not applicable for December 31, 2005 and 2004.
(b) Amounts are before income tax effect.
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* <

The followmg table shows the amounts in accumuiated other comprehenswe income expected to be recognized as
components of net periodic benefit cost during the next fiscal year (in millions):

Year ending
December 31,

2007
INELLOSS ., 1reeserereeereeeeee e eeeieieses et ne e ereernnes $2
Net prior $ervice Cosk........ccoomvvninniniinnncinienens e e rreveestenee ]
Net transition obligation 1
Total amount in accumulated other comprehensive
income expected to be recognized neXt Year ..., 34

Pension obligations are actuarially determined and are affected by assumptions including expected return on plan
assets, discount rates, compensation increases and employee turnover rates. We evaluate our assumpt:ons periodically and
make adjustments to these assumptions and the recorded-liabilities as necessary.

Two of the most critical assumptions used in calculating our pension expense and liabilities are the expected long-
term rate of return on plan assets and the assumed discount rate. We evaluate assumptions regarding the estimated long-term
rate of retirn-on plan assets based on historical experience and future expectations on investment returns, which are
calculated by a third party investment advisor utilizing the asset allocation classes held by the plan’s portfolios. Beginning
on December 31, 2005, we utilized a vield curve approach based on Aa corporate bonds and the expected timing of future
benefit payments as a basis for determining the discount rate for our U.S. Plans. Prior to December 31, 2005, we utilized the
Moody’s Aa long-térm corporate bond yield as a basis for determining the discount rate for our U.S. Plans, Changes in these
and other assumptions used in the actuarial computations could impact our projected benefit obligations, pension liabilities,
pension expense and other comprehensive income. We base our determination of pension expense on a market-related
valuation of assets that reduces year-to-year volatility, This market-related valuation recognizes investment gains or losses
over a five-year period from the year in which they occur. Investment gains or losses for this purpose are the difference
between the expected return calculated using the market-related value of assets and the actual return based on the market-
related-value of assets. ‘

The following are the weighted-average assumptions used to determine benefit obligations:

December 31,

2006 2005
DHSCOUNE TALE ...t s rnsiseras FPIURORNY enederrsserenereeananens 572% 5.60%
Rate of COMPENSALION INCTEASE ....vecvevereeererererarmrrinin et vresrerssaeseesserssnesareas 4.27% 4.50%

The following are the weighted-average assumptions used to determine net periodic benefit cost:

December 31,
2006 2005 2004
DHSCOUNE TATE ...t iveiretieieenensseee e e eeeemee e seeme e s sbe s s bsbb s 5.69% 5.63% 6.01%
Expected long-term rate of return on plan assets..........ooocvviininieens 8.49% 8.70% 8.73%
Rate of compensation IMCTEASE ........ccccovervirewriiiiseetemeecneeeeeecreensns 4.54% 4.52% 5.00%

We have determined the asset allocation of the plans that is best able to produce maximum long-term gains without
taking on undue risk. After modeling many different asset allocation scenarios, we have determined that an asset allocation
mix of approximately 60 percent equity securitics, 30 percent debt securities and 10 percent other investments is most
appropriate. Other investments are generally a diversified mix of funds that specialize in various equity and debt strategies
that are expected to provide positive returns cach year relative to U.S. Treasury Bills. These strategies may include, among
others, arbitrage, short-selling, and merger and acquisition investment opportunities. We review asset allocations and results
quarterly to ensure that managers are meeting specified objectives and policies as written and agreed to by us and each
manager. These objectives and policies are reviewed each year.
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The plan’s investment managers have discretion in the securities in which they may invest within their asset
category. Given this discretion, the managers may, from time-to-time, invest in our stock or debt. This could include taking
either long or short pasitions in such securities. As these managers are required to maintain well diversified portfolios, the
actual investment in our ordinary shares or debt would be immaterial relative to asset categories and the overall plan.

Our pension plan weighted-average asset allocations for funded Transocean Plans by asset category are as follows:

December 31,

2006 2005
EQUILY SECUTTHES ..evveviniriirerieeeenieees et vasasesra s e s essessenesse s ars e 60.3% 55.5%
Debt SECUTIHES .....eviiveierireiieie e e e se s e s s s e s aseeeseenens 26.2% 31.3%
L0131 - USROS SRV OROOUOT 10.5% 13.2%
0 1 USSR TTTURT 100.0% 100.0%

We contributed $15 million to our defined benefit pension plans in 2006, which were funded from our cash flows
from operations. During 2006, contributions of $5 million were made to the funded U.S. Plans, $9 million to the funded

Norway Plans and $1 million to the Other Non-U.S. Plans.
We expect to contribute a total of $17 million to the Transocean Plans in 2007. These contributions are comprised

of an estimated $8 million to meet the minimum funding requirements for the funded U.S. Plans, $! million to fund
expected benefit payments for the unfunded U.S. Plans and the Other Non-U.S. Plans and an estimated $8 million for the

funded Norway Plans,

The following pension benefits payments are expected to be paid by the Transocean Plans (in millions):

Years ending December 31,

2007 ot e e e et $15
2008, e bbbttt b et nnns 16
200G ...ttt bbb bbbttt enns 17
2OH0. i et 17
20T T it ne e et i8
2012-2006 .ottt 97

Postretivement Benefits Other Than Pensions ("OPEB"}—Wge have several unfunded contributory and
noncontributory OPEB plans covering substantially all of our U.S. employees. Funding of benefit payments for plan
participants will be made as costs are incurred. The postretirement heaith care plans include a limit on our share of costs for
recent and future retirees. For all plans, we have historically and continue to use a January 1 measurement date for net
periodic benefit cost and a December 31 measurement date for benefit obligations.

We amended our postretirement medical plans effective January 1, 2004. The amendments placed limits on our

medical benefits payments to retirees. In addition, the amendments harmonized the benefits provided under each of our
postretirement medical plans. These changes to the pians resuited in a reduction of $23 million in plan benefit obligations.
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The change in benefit obligation, change in plan assets, funded status and amounts recognized in the consolidated
balance sheets are shown in the table below (in millions): -

December 31,

2006 2005
Change in benefit obligation
Benefit obligation at beginning of year ... $ 41 $ 38
T Tl o - OO OO U TP O SOOIt 1 1
IIUEEEESE COBE.cuvivmrerireinirirerictereee st e nress et eesresa s s b ne e e e ate it eeeatesEaR SRS RS E s b s bbb ba e e v R BT S 2 2
Actuarial (ZAINS) 10SSES......criiii e e (6) 2
Participants’ CONMIBULONS .....covvirniceiecsnn sttt sn s ee s e s : 1 1
BEnefits PAI .....ovovoviiieeieccecireee s s enene st st (3) (3
Benefit obligation at end of YEar..........cc.oceremremiiirer e § 36 $ 41
Change in plan assets
Fatr value of plan assets at beginning of ¥ear........c.ccovvverviverrvenriniiiisi e $ - 5 -
Employer COMTIDULIONS .ov.uiereeceeeecsresariresesessss e e ccs it ee e sm s sasas bbb s nenanasecas " 2 2
Participants’ COMIIBULIONS .......covoiiiiiciiiiieiirrecier e e e r b 1 l
Benefits PAId coceeieeeieieie et (3 (3
Fair value of plan assets at end of year ........ TSRO § - 5§ -
FUNAEd SEALUS ........o.ooooeeeec et Fe e et a b a e bbbt $(36) $(41)
Unrecognized net actuarial ain.......ccooovvvevisrimmmnniiiiir et e e (a) 24
Unrecognized Prior SErvice COSt.......oociiiiiiiin st (a) (19)
Accrued postretirement benefit Hability ..........cccocveneionmarernccrcssisisicnencrnciescsminnen 9 (@) $(36)
Amounts recognized in the consolidated balance sheets consist of:
Accrued postretirement benefit liability, CUITENE ... $ 1 $ -
Accrued postretirement benefit liability, non-current...............ccovinineee 35 36
Accumulated other comprehensive INCOME ...........cooovieiiiinri e - -

{(a) Wot applicable upon adoption of SFAS 158.
Net periodic benefit cost included the following components (in millions):

Years ended December 31,

2006 2005 2004
Components of Net Periodic Benefit Cost (a)
SETVICE COSE cvvverrirriiiriiiisecsreseeeesenene st sasas et $1 $1 $1
INEETESE COSE cuvrriieiiesieriieecarerosrin s e rees e eraesrassras e e emeemeeeseeeeesmeeens s anasabssssas ras 2 2 2
Amortization of prior service credit ...........coociiieiine e (2) 2) (2)
Recognized net actuanial J0SSeS ... 1
Beneflt €St ciiiiiiiiieeeeie et n e s $2 $3 §2

(a) Amounts are before income tax effect.

There were no amounts recognized in other comprehensive income as components of net periodic benefit cost in
the years ended December 31, 2006, 2005 and 2004.
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The following table shows the amounts in accumulated other comprehensive income that have not been recognized
as components of net periodic benefit costs (in millions):

December 31,

2006(a), (b)
Net prior Service Credit ...t s e sabs e nes (17
INELLOSS..ciiciiiieiriiincrere et et se s st s eseesneras s nsns s e s s nes bbbt b b 17
Net transition oblZAtION .........ccicreeerirree e, —
Total unrecognized accumulated other comprehensive income ............... § -

(a) Disclosure is not applicable for December 31, 2005 and 2004,
(b) Amounts are before income tax effect.

The following table shows the amounts in accumulated other comprehensive income expected to be recognized as
compenents of net periodic benefit cost during the next fiscal year (in millions}:

Year ending

December 31,
2007
INEELOSS..ovieieeeieceree et e bs e e seseesesssae s s asasn s as s s na e en bbb s b b 51
Net prior service credit.. ... s 2)
Net transition 0bHEAtioN ... -
Total amount in accumulated other comprehensive
income expected to be recognized NEXt Year.........ccooovevmerereeeneeeenennnas $(D

Our OPEB obligations and the related benefit costs are accounted for in accordance with SFAS No. 106,
Employers ™ Accounting for Postretirement Benefits Other than Pensions. Postretirement costs and obligations are actuarially
determined and are affected by assumptions including expected discount rates, employee turnover rates and health care cost
trend rates. We evaluate our assumptions periodically and make adjustments to these assumptions and the recorded
liabilities as necessary. :

Two of the most critical assumptions for postretirement benefit plans are the assumed discount rate and the
expected health care cost trend rates. We utilize a yield curve approach based on Aa corporate bonds and the expected
timing of future benefit payments as a basis'for determining the discount rate. The accumulated postretirement benefit
obligation and service cost were developed using a health care trend rate of 10.25 percent for 2006 reducing on an average
of approximately 0.65 percent per year to an ultimate trend rate of 5 percent per year for 2014 and later. The initial trend rate
was selected with reference to recent Transocean experience and broader national statistics. The ultimate trend rate is a long-
term assumption and was selected to reflect the anticipation that the portion of gross domestic product devoted to health care
becomes constant. Changes in these and other assumptions used in the actuarial computations could impact our projected
benefit obligations, pension liabilities and pension expense.

Weighted-average discount rates used to determine benefit obligations were 5.64 percent and 5.37 percent for the
years ended December 31, 2006 and 2005, respectively.

Weighted-average assumptions used to determine net periodic benefit cost were as follows:

December 31,
2006 2005 2004
DHSCOUNE TALE ....uvevevrereverrvrnevrreseesssseesstesssrnssbase venaassseasmsesseesrmsesasasesessasann 5.37% 5.50% 6.00%
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“

Assumed health care cost trend rates were as follows:

December 31,
2006 2005
Health care cost trend rate assumed for next year...........ienn, 10.25% 9%
Rate to which the cost trend rate is assumed to decline
(the ultimate trend rate) .........ccovrveervrreerenvrennierensenne et naanans ’ 5% ‘ 5%
Year that the rate reaches the uitimate trend rate ..o, 2014 2009

The assumed health care cost trend rate could have a significant impact on the amounts reported for postretirement
benefits other than pensions. A one-percentage pomt change in the assumed health care trend rate would have the following
effects (in millions): :

One- One-

R . ‘ Percentage Percentage
Point Point
Increase Decrease

Effect on total service and interest cost components in 2006...........cocooooereiiiinnn 3 - $-
Effect on postretirement benefit obligations as of December 31, 2006..........cccooce... $4 $(5)
The following postretirement benefits payments are expected to be paid (in millions):

Years ending December 31,

2007 ottt et e a et bR S e 52

2008‘ .......... 2

009....oo 11 revessereessesssss s ememeeee e s bR 2

2000 oot ar g es e et bR 2.

7 1) OO TP OS S _ 2

201272016 w.ovooececmininnceiiis s e 11

Defined Contribution Plans—We provide a defined contribution pension and savings plan covering senior non-
U.S. field employees working outside the United States. Contributions and costs are determined as 4.5 percent to 6.5 percent
of each covered employee's salary, based on-years of service. In addition, we sponsor a U.S. defined contribution savings
plan that covers certain employees and limits our contributions fo no more than 4.5 percent of each covered employee’s
salary, based on the employee’s contribution. We also sponsor various other defined contribution plans worldwide. We
recorded approximately $26 miltion, $21 million and $20 million of expense related to our defined contribution plans for the
years ended December 31, 2006, 2005 and 2004, respectively.

Deferred Compensation Plan—We provided a Deferred Compensation Plan (the “Plah”). The Plan’s primary
purpose was to provide tax-advantageous asset accumulation for a select group of management, highly compensated
employees and non-employee members of the board of directors.

Eligible employees who enrolled in the Plan could elect to defer up to a maximum of 90 percent of base salary, 100
percent of any future performance awards, 100 percent of any special payments and 100 percent of directors' meeting fees
and annual retainers; however, the administrative committee (seven individuals appointed by the finance and benefits
committes of the board of directors) could, at its discretion, establish minimum amounts that must be deferred by anyone
electing to participate in the Plan. In addition, the executive compensation committee of the board of directors could
authorize employer contributions to participants and our chief executive officer, with executive compensation committee
approval, was authorized to cause us to enter into “deferred compensation award agreements” with such participants. There
were no employer contributions to the Plan during the years ended December 31, 2006, 2005 or 2004.

In 2005, the Plan was amended to effectively freeze the Plan as of December 31, 2004.
Note 20—Investments in and Advances to Unconsolidated Affiliates

We have a 50 percent interest in Overseas Drilling Limited (“ODL”), which owns the drillship Joides Resolution.
The drillship is contracted to perform drilling and coring operations in deep waters worldwide for the purpose of scientific
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research. We manage and operate the vessel on behalf of ODL. We recognized investments in and advances to
unconsolidated affiliates of $9 million and $8 million for the years ended December 31, 2006 and 2005, respectively, and
reported these amounts in other assets in our consolidated balance sheet. See Note 22—Related Party Transactions.

We recognized equity in earnings of unconsolidated affiliates of $5 million, $10 million and $9 million for the
three years ended December 31, 2006, 2005 and 2004, respectively, and reported these amounts in other, net in our
consolidated statement of operations.

As a result of our deconsolidation of TODCO at December 17, 2004, we accounted for our 22 percent interest in
TODCO as an investment in an unconsolidated subsidiary and recognized our investment in TODCO under the equity
method of accounting. As a result of the May Offering, we accounted for our remaining two percent interest using the cost
method of accounting and as a result of the June Sale, we no longer own any shares of TODCO. See Note 4—TODCO
Stock Sales.

Note 21—Segments, Geographical Analysis and Major Customers

Through December 16, 2004, our operations were aggregated into two reportable segments: (i) Transocean Drilling
and (ii) TODCO. The Transocean Drilling segment consists of floaters, jackups and other rigs used in support of offshore
drilling activities and offshore support services. The TODCO segment consisted of our interest in TODCO, which conducts
jackup, drilling barge, land rig, submersible and other operations located in the U.S. Gulf of Mexico and inland waters,
Mexico, Trinidad and Venezuela. The organization and aggregation of our business into the two segments were based on
differences in economic characteristics, customer base, asset class, contract structure and management structure. In addition,
the TODCO segment fleet was highly dependent upon the U.S. natural gas industry while the Transocean Drilling segment’s
operations are more dependent upon the worldwide oil industry. As a result of the deconsolidation of TODCO (see Note 1—
Nature of Business and Principles of Consolidation), we now operate in one industry segment, the Transocean Drilling
scgment.

Our Transocean Drilling segment fleet operates in a single, global market for the provision of contract drilling
services. The location of our rigs and the allocation of resources to build or upgrade rigs are determined by the activities and
needs of our customers. Accounting policies of the segments are the same as those described in the Summary of Significant
Accounting Policies (see Note 2—Summary of Significant Accounting Policies).

Operating revenues and income before income taxes and minority interest. by segment were as follows (in
millions):

Year ended
December 31,
2004
Operating Revenues
Transocean Drilling .......cccovermniiinnnrecinnnn, SO $2,280
TODCO (2) et cersanes S - 334
Total Operating Revenues............oovveiivenininnenns e $2,614

Operating Income (Loss) Before General and Administrative Expense
Transocean Drilling
TODCO (a) (b)

Unallocated general and administrative expense
Unallocated other income (expense), net (c)
Income Before Income Taxes and Minority Interest(c)

(a) Includes results from the TODCO segment to December 17, 2004, the effective date of the TODCO deconsolidation.

(b) Includes $32 million of operating and maintenance expense that TODCO classifies as general and administrative
expense.

(c) Includes gains from the TODCO stock sales of $309 million and a non-cash charge of $167 m:lllon related to
contingent amounts due from TODCO under a tax shanng agreement between us and TODCO. See Note 4—TODCO
Stock Sales and Note 15—Income Taxes.
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- Depreciation expense by segment was as follows (in millioﬂs):

" Year 'endéd

. December 31,
‘ . 2004
Transocean DIILNE ..ot e cvr st esssrersnsens " $432
Total Deprecnatlon Expense .............. e $524
- Total capital expenditures by'segment ‘weré as follows (in millions):
Year ended
December 31, .
2004
Transocean Drilling.............................- ............................................................ $118
Total Capltal Expcndltures ettt raresasensaeberiesenessarasesenabansar esessenarerans - $127

Operating revenues and long-lived assets by country were as follows (in millions}:

Years ended December 31,

2006 2005 2004

Operating Revenues
United States.......... P —— 3 806 3 648 5 856
UNHted KINZAOIM ... eveveresaseeoe s ssssesesesssemsasesssessssssssmssacsassessssssssssees . 462 335 209
INIZETIA vt re e e etevrrenretetenetata s rr e ressesaneas 447 218 196
INQIA. ..o e e e , 313 296 271
Other Counmes (a) £,546 1,130 804

Total Operating Revenues ............................................................................. $3,882 $2,892 52,614

As of December 31,

2006 2005
Long-Lived Assets
TUNHEA SLALES......coeeieccrereioerece e s st ssteeence e rerresesesestssbessnssrnrsnnessnessbesanraassesesasesatessseesnrasnrsnnsast $2,485 $2,311
Nigeria 856 980
Other Countnes (a) ......................................................................................................................... 3,450 2,695
Total LOng-Lived ASSELS ..coooiireiiiicceeeeerisisisis e e sessssbs s st en s s ra b ssabasese s emesesressstsssnae $7.326 $6,748

{a) Other Countries represents countries in which we operate that individually had operating revenues or long-lived assets
representing less than 10 percent of total operating revenues earned or total long-lived assets.

A substantial portion of our assets are mobile, Asset locations at the end of the period are not necessarily indicative
of the geographic distribution of the revenues generated by such assets during the periods. Although we are organized under
the laws of the Cayman Islands, none of our rigs operate in the Cayman Islands. As a result, we have no operating revenues
or tong-lived assets in the Cayman Islands, -

Qur international operations are subject to certain political and other uncertainties, including risks of war and civil
disturbances (or other events that disrupt markets), expropriation of equipment, repatriation of income or capital, taxation
policies, and the general hazards associated with certain areas in which operations are conducted.

For the year ended December 31, 2006, Chevron, BP and Shell accounted for approximately 14 percent, 11 percent
and 11 percent, respectively, of our operating revenues. For the year ended December 31, 2005, Chevron and BP each
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TRANSOCEAN INC. AND SUBSIDIARIES
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accounted for approximately 12 percent of our operating revenues. For the year ended December 31, 2004, BP, Petrobras
and Chevron each accounted for approximately 10 percent of our operating revenues, of which the majority was reported in
the Transocean Drilling segment. The loss of these or other significant customers could have a material adverse effect on
our results of operations. '

Note 22—Related Party Transactions

ODL—In conjunction with the management and operation of the Joides Resofution on behalf of ODL, we earned
$2 million, $1 million and $2 million for the years ended December 31, 2006, 2005 and 2004, respectively. Such amounts
are included in other revenues in our consolidated statements of operations. At December 31, 2006 and 2005, we had
receivables due from ODL of $1 million and $2 million, respectively, which were recorded as accounts receivable — other in
our consolidated balance sheets. Siem Offshore Inc. owns the other 50 percent interest in ODL. Our director, Kristian Siem,
is the chairman of Siem Offshore Inc. and is also a director and officer of ODL. Mr. Siem is also chairman and chief
executive officer of Siem Industries, Inc., which owns an approximate 45 percent interest in Siem Offshore Inc.

In November 2005, we entered into a loan agreement with ODL pursuant to which we may borrow up to $8
million. ODL may demand repayment at any time upon five business days prior written notice given to us and any amount
due to us from ODL may be offsct against the loan amount at the time of repayment. As of December 31, 2006 and 2005, $3
million and $4 million, respectively, was outstanding under this loan agreement and was reflected as other long-term
liabilities in our consolidated balance sheet. In 2006, ODL declared a dividend in the amount of $4 million. In addition,
ODL paid us cash dividends of $3 million and $11 million in 2005 and.2004, respectively.

TODCO—We entered into a transition services agreement under which we provided specified administrative
support to TODCO during the transitional period following the closing of the TODCO TPQO. TODCO provides specified
administrative support on our behalf for rig operations in Trinidad and Venezuela. Prior to the deconsolidation of TODCO
(see Note |—Nature of Business and Principles of Consolidation and Note 4—TODCO Stock Sales), amounts we eamed
under the transition services agreement and amounts we incurrcd for administrative support from TODCO were eliminated
upon consolidation. As a result of our deconsolidation of TODCO, amounts earned under the transition services agreement
were reflected in other revenues and amounts incurred for administrative support are reflected in operating and maintenance
expense in our consolidated statement of operations. While any amounts recorded between us and TODCO subsequent to
the deconsolidation of TODCO in mid-December 2004 were not material, we incurred $1 million of costs related to service
fees that TODCO billed to us in 2005. At December 31, 2006 and 2005, we had payables related to the agreements for the
separation of TODCO of $1 million, which was included in accounts payable in our consolidated balance sheet. At
December 31, 2006 and 2005, we had a long-term payable related to our indemnification of certain TODCO nen-U.S.
income tax liabilities of $11 million, which was included in other long-term liabilities in our consolidated balance sheet.
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Note 23—Earnings Per Share

The reconciliation of the numerator and denominator used for the computation of basic and diluted earnings per
share is as follows (in millions, except per share data):

Years ended December 31,

2006 2005 2004
Numerator for Basic Earnings per Share ' ‘
Net Income for basic earnings per SHATE...vvvevevevevevcvevevrrere e sssssssssssssssssssseren preens $1,385 $716 3152
Numerator for Diluted Earnings per Share
NEE ENCOIMIE 1 oavvevee et e e s e e e et e s eeseenn et eameanesaes ettt e e e e ser s n e r et $1,385 -$716 : $152
Add back interest expense on the 1.5% convertible debentures............cccoeeee. : ) ‘ 6 =
Net Income for diluted earnings per share..............coooiviir v $1,391 $722 $152
Denominator for Diluted Earnings per Share _
Weighted-average shares outstanding for basic earnings per share ..o 313 327 321
Effect of dilutive securities:
Employee stock options and unvested stock grants ...........ccoooereimsmneieeeneenn, 4 4 2
Warrants to purchase ordinary shares ..........coccoovvevninennneniesc e 3 3 2
1.5% convertible debentures............cocoveereeeerenena, e bbb 5 5 -
Adjusted weighted-average shares and assumed '
conversions for diluted earnings per Share .........covienrnernecee e 325 339 325
Basic Earnings Per Share '
Net INCOME ..ot ene e eeesrsaessssenens R $ 4.42 $ 2.19 $ 047
"Diluted Earnings Per Share
NEE THEOIMIE .....cevevicveesere sttt tese e seesr et b et s et s ae s et es e se e R e e s eaas s sbassbesm e s e nrnrenneses $ 428 $ 213 $ 047

Ordinary shares subject to issuance pursuant to the conversion features of the Zero Coupon Convertible Debentures
(see Note 7-—Debt) are not included in the calculation of adjusted weighted-average shares and assumed conversions for
diluted earnings per share for the years ended December 31, 2005 and 2004 because the effect of including those shares is
anti-dilutive. The Zero Coupon Convertible Debentures are included in the calculation of adjusted weighted-average shares
for the year ended December 31, 2006; however, they did not have a material effect on the calculation, Ordinary shares
subject to issuance pursuant to the conversion features of the 1.5% Convertible Debentures are not included in the
calculation of the adjusted weighted-average shares and assumed conversions for diluted earnings per share for the year
ended December 31, 2004 because the effect of including those shares is anti-dilutive.

Note 24—Stock Warrants

In connection with the R&B Falcon merger, we assumed the then outstanding R&B Falcon stock warrants. Each
warrant enables the holder to purchase 17.5 ordinary shares at an exercise price of $19.00 per share. The warrants expire on
May 1, 2009. On March 1, 2006, we issued 333,039 ordinary shares related to a cashless exercise of 25,100 warrants. At
December 31, 2006, there were 203,900 warrants outstanding to purchase 3,568,250 ordinary shares.
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Note 25—Quarterly Results (Unaudited)

Shown below are selected unaudited quarterly data. Amounts are rounded for consistency in presentation with no
effect to the results of operations previously reported on Form 10-Q or Form 10-K.

Three months ended

March 31, June 30,  September 30, December 31,

(in millions, except per share data)

2006
Operating REVENUES...........vversreseeereeeeenriesnssesissssssies $ 817 $ 854 $1,025 $1,186
Operating INCOME (@) ..o 284 289 390 678
NEt INCOME (B) 1-rvoveverroreeeeseeerevesssernssssseessmsessesosssnsee 206 249 309 621
Basic Earnings Per Share..........ccoocooirinnnnccncnnns $ 063 $0.77 $ 099 §£213
Diluted Earnings Per Share................. s $ 061 $075 ., 8§ 096 $ 205
Weighted Average Shares Outstanding
Shares for basic eamings per share .......covvimnen 325 324 312 292
Shares for diluted eamings per share ......ccceovvuennnn 337 336 323 304
2005
Operating REVENUES..........ccooo e $ 631 5 727 $ 763 3 771
Operating ComME (b)........rveeeesreeeeeererersssssesesesssesssaens 143 185 204 188
Net Income (B) {€) oo 92 302 170 152
Basic Eamings Per Share. ... $ 028 5093 $ 052 $ 046
Diluted Earnings Per Share.........ccooovveiveciniicrcinnnn. $ 0.28 $0.90 $ 050 $ 045
Weighted Average Shares Outstanding
Shares for basic earnings per share ... 324 326 329 330
Shares for diluted earnings per share ............. T 331 338 341 336

(a) First quarter 2006 inciuded gain on sale of assets of $65 million. Second quarter 2006 included gain on sale of assets of
$111 million. Third quarter 2006 included gain on sale of assets of $45 million. Fourth quarter 2006 included gain on
sale of assets of $191 million. See Note 6—Asset Dispositions. ‘ A

(b) First quarter 2005 included gain on sale of an asset of $19 million. Second quarter 2005 included gain on sale of assets
of $14 million. See Note 6—Asset Dispositions.

{c) First quarter 2005 included a loss on retirement of debt of $7 million (see Note 7—Debt). Second quarter 2005
included gain from TODCO stock sales of $165 million (see Note 4—TODCO Stock Sales). Fourth quarter 2005
included a net income tax benefit of $16 million related to various tax adjustments (see Note 15—Income Taxes).

Note 26—Subsequent Events (Unaudited)

Asset Dispositions—In January 2007, we completed the sale of our membership interest in Transocean CGR LLC
(owner of the tender rig Charley Graves) for net proceeds of $33 million and expect to recognize a gain on the sale of $23
million ($20 million or $0.07 per diluted share, net of tax).

Share Repurchases—In 2007, we repurchased approximately $400 million of our ordinary shares, which amounted

to approximately 5.2 million ordinary shares. Total consideration was funded with existing cash balances and borrowings
under our Revolving Credit Facility.
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
We have not had a change in or disagreement with our accountants within 24 months prior to the date of our most
recent financial statements or in any period subsequent to such date.

ITEM 9A. Controls and Procedures

In accordance with Exchange Act Rules 13a-15 and 15d-15, we carried out an evaluation, under the supervision
and with the participation of management, including our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of our disclosure controls and procedures as of the end of the period covered by this report. Based on that
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure conirols and procedures
were effective as of December 31, 2006 to provide reasonable assurance that information required to be disclosed in our
reports filed or submitted under the Exchange Act (i) accumulated and communicated to our management, including our
Chief Executive Officer and our Chief Financial Officer, to allow timety decisions regarding required disclosure and (ii)
recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms. ‘

There were no changes in these internal controls during the quarter ended December 31, 2006 that have materially
affected, or are reasonably likely to materially affect, our internal controls over financial reporting,

See “Management’s Report on Internal Control Over Financial Reporting” and “Report of Independent Registered
Public Accounting Firm on Internal Control over Financial Reporting” included in Item 8 of this Annual Report.

ITEM 9B. Other Information
None .
PART III

ITEM 10. Directors, Executive Officers and Corporate Governance
ITEM 11. Executive Compensation o
ITEM 12. S ecur'i{v‘Ownership of Certain Beneficial Owners and Mﬁnageinem and Related Shareholder Matters
ITEM 13. Certain Relationships, Related Transactions, and Director Independence
ITEM 14, Principal Accountant Fees and Services .

The information' required by Items 10, 11, 12, 13 and 14 is incorporated herein by reference to our definitive proxy
statement for our 2007 annual general meeting of shareholders, which will be filed with the Securities and Exchange
Commission pursuant to Regulation 14A under the Securities Exchange Act of 1934 within 120 days of December 31, 2006.
Certain information with respect to our executive officers is set forth in Item 4 of this annual report under the caption

“Executive Officers of the Registrant.”
i.
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PART IV

ITEM 5. Exhibits and Financial Statement Schedules

(a) Index to Financial Statements, Financial Statement Schedules and Exhibits

(1) Financial Statements

‘ Page
Inctuded in Part I of this report:
Management’s Report on Internal Control Over Financial Reporting ..................... F-1
Report of Independent Registered Public Accounting Firm on
Internal Control over Financial Reporting ............ccoveeveviceenisieennnn, ST F-2
Report of Independent Registered Public Accounting Firm. ... F-3
Consolidated Statements of OPerations ... F-4
Consolidated Statements of Comprehensive Income ... F-§
Consolidated Balance Sheets.......ocoo F-6
Consolidated Statements of EQUity..........ccccoviiiciiinnnmsinni s F-7
Consolidated Statements of Cash FIoWs........ccoooiiiiniiniiiciiienan, F-8
Notes to Consolidated Financial Statements ..., F-10

Financial statements of unconsolidated subsidiaries are not presented herein because such subsidiaries do not meet
the significance test.

(2) Financial Statement Schedules
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Transocean Ine. and Subsidiaries

Schedule II - Valuation and Qualifying Accounts

{In millions) - .~ - :
- Additions
Charged  Charged
Balance at to Costs to Other Balance at
Beginning and Accounts Deductions End of
of Period . Expenses Describe Describe Period
Year ended December 31, 2004 o
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts )
1ECEIVADLE ..oeverrire e $29 310 5 522 (a) $17
Allowance for obsolete materials and .
SUPPHIES e 18 3 - ‘1 (b) 20
Year ended December 31, 2005
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts S
receivable ... 17 15 - 17 (a)c) 15
Allowance for obsolete materials and
SUPPHES ..ovieiiieeeeenneernre e 20 1 - 2 (c)d) 19
Year ended December 31, 2006
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts
receivable ..o 15 32 - 21 (a) 26
Allowance for obsolete materials and
SUPPHES vt $to $3 $- $3 (e 519

(a) Uncollectible accounts receivable written off, net of recoveries.
(t) Includes amounts related to the TODCO deconsolidation.

() Amount includes $1 related to adjustments to the provision.
(d) Obsolete materials and supplies written off, net of scrap.

(e) Amount represents $3 related to sale of rigs/inventory.

Other schedules are omitted either because they are not required or are not applicable or because the required information is

included in the financial statements or notes thereto.
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{3)Exhibits -~ . . . o w g s , A '

The following exhibits are filed in connection with this Report:
' .t . ." . s . 2 ’ LS - ! ' L o

Number Description o ; o

.. 2.1 Agreement and Plan of Merger dated as of August 19, 2000 by and among Transocean Inc., Transocean Holdings
Inc., TSF Delaware Inc. and R&B Falcon Corporation (incorporated .by reference to Annex A to the Joint Proxy
Statement/Prospectus dated October 30, 2000 included in a 424(b)(3) prospectus filed by the Company on
November, 1, 2000} o - ] L ,

2.2 Apreement and Plan of Merger dated as of July 12, 1999 among Schlumberger Limited, Sedco Forex Holdings
Limited, Transocean Offshore Inc. and Transocean SF Limited (incorporated by reference to Annex A to the Joint
. Proxy Statement/Prospectus dated October 27, included in a 424(b)(3) prospectus -filed by the Company on
November 1, 2000} . ST . o TR

2.3 Distribution Agreement dated as of July 12, 1999 between Schlumberger Limited-and -Sedco Forex Holdings
Limited (incorporated by reference to Annex B to the Joint Proxy Statement/Prospectus dated October 27, included
ina 424(b)(3) prospectus filed by the Company on November 1, 2000)
AL . 1 ' : : o
‘2.4 Agreement and Plan of Merger and Conversion dated as of March 12, 1999 between Transocean Offshore Inc and
Transocean Offshore (Texas) Inc. (incorporated by reference to Exhibit 2.1 to the Registration Statement on Form
S-4 of Transocean Offshore (Texas) Inc. filed on April 8, 1999 (Reglstratlon No 333-75899)
" { . / b
3.1, Memorandum of Association of Transocean Sedco Forex Inc., as amended (mcorporated by reference to Annex E
1o the Joint Proxy Statement/Prospectus dated -October 30, 2000 included.in a 424(b)(3) prospectus filed by the
Company on November 1, 2000)
.32, ' Amcles of Association of Transocean Sedco Forex Inc., as amended (|ncorporated by reference. to Annex F to the
Joint Proxy Statement/Prospectus dated October 30, 2000 included in a 424(b)(3) prospectus filed by the Company
on November 1, 2000)
3.3 .. Certificate of tncorporation on Change of Name to Transocean Inc. (incorporated by reference to Exhibit 3.3 to the
Company’s Form 10-Q) for the quarter ended June 30, 2002)

4.1  Indenture-dated as of Aprilv15, 1997 between the Company and Texas Commerce Bank National Association, as
.+ - trustee {incorporated by reference to Exhibit 4.1 to the Company's Form 8-K dated April 29, 1997).

42  First Supplemental Indenture dated as of April 15, 1997 between the Company and Texas Commerce Bank
* ¢ . National Association, as trustee, supplementing the Indenture dated as.of April 15, 1997 (incorporated by reference
to Exhibit 4. 2 to the Companys Form S-K dated April 29, 1997) . i .,

o . 1 .
43 Second Supplemental Indenture dated as of May 14, 1999 between the Company and Chase Bank of Texas,
National Association, as trustee (incorporated by reference to Exhibit 4.5 to the Company's Post-Effective

. - Amendment No..1 to Reglstratlon Statement on Form S-3 (Reglstratlon No: 333-59001- 99))

44  Third Supplemental Indenture dated as of May 24, 2000 between the Company and Chase' Bank of Texas, National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form 3-K
- filed on May 24, 2000} S " v i .

. 4.5 Fourth Supplemental Indenture dated as of May 1] 2001 between the Company and The Chase Manhattan Bank
(incorporated by reference to Exhibit 4:3 to the Company s Quarterly Report on Form 10- QQ for the quarter ended
March 31, 200[)

' 4.6, -' Form of 7. 45% Notes due Aprll 15, 2027 (mcorporated by reference to Exl‘nblt 4.3 to0 the Companys Form 8-K
dated April 29, 1997)

o
ooy,

4.7 | Form of 8 00% Debentures due Aprll 15 2027 (mcorporated by reference to Exhlblt 4 4to the Company s Form 8-
K dated April 19, 1997}
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#10.20 Executive Severance Benefit of Transocean liic. éffective Febriiary 9 2005 (mcorporated by reference 1o Exhibit
10.1 to our Current Report on Form 8-K filed on Febrbary 15,2005) - - #4000 v Pt

*10.21 'Form of 2004 Performance-Based Nonqualrﬁed Share Option Award Letter (mcorporated by reference to Exhibit

-, * 7+ 10.2 to our Current Report on Form 8-K filed on February- 15, 2005). - . o0 00 00"
*10.22 Form of 2004 Employee Contingent Restricted Ordinary Share Award (mcorporated by reference to Exhrbrt 10.3 to
""" our Current Report on Form 8-K ﬁled on February 15 2005) EARIR LIS U ‘ S
P VAU S

*10. 23 Form of 2004 Director Deferred Unit Award (mcorporated by reference to Exlnbrt 10.4 to our Current Report on
v i .- Form'8-K filed on February 15, 2005) - - i 2 IR TR A R O

bt A

s e -
! ' 1l VRN L R AP

*10.24 Performance Award and Cash Bonus Plan of Transocean Inc. (1ncorp0rated by reference to Exhibit 10 5 to our
S Current Report on Form 8-K filed on February 15 2005) e T R

.
[T : e T Y O [ TN T

G o . i T

1*10.25 Descnptron of Base Salaries of Named Executrve Oﬁ' icers o s

~#10.26 - Executive Change of Control Severance Benefit (1ncorporated by reference to Exhibit 10.1 to-our Curtent Report

on Form 8-K filed on July 19, 2005) S R L A L ACARR
121 . Subsrdlanes of the Company T T L T VI NS B PIRENE e e I .
LeT, YRTE N : IOV BT ROTE RTINS TRV P I R
+23.1 Consent of Emst & Young LLP I LS W
424 + - Poweis of Attorney © - CL e i " N e A Al
y ' ! 0, o ; ot
TB] 1 CEO Certlficatron Pursuant to Sectron 302 of the Sarbanes-Oxley Act of 2002
o : 1 ML d e e e Tt gt
1‘31 2 CFO Certrﬁcatron Pursuant to Section 302 of the Sarbanes-Oxley Act 0of:2002-:* aa e L
¢$321" . CEO Certification Pursuant to Section 906 of the Sarbanes- Oxley)Act 0fi2002¢% 1, 0 L o o T .
Ty T e bbb oipi2 e @ o F o amiese
132.2 CFO Certlficauon Pursuant to Sectron 906 of the Sarbanes- Oxley Act of 2002
R TN des N o _,J"f.\ - L AT ] . . U
T L T e t, Attt e e ™
*Compensatory plan or arrangement. _
‘tFiled herewith.. - "o ot e U i T I O Y P I DA TR T ORI S SRR AL L
R ’I. LAY l)d - e - l'. - 1 PR ‘5

Exhibits listed above as previously having been filed wrth the SEC are mcorporated herein by reference pursuam to
( Rule 12b-32 under the Securities'Exchange Aét of 1934 and made a part hereof with the same effect as if ﬁled herewith.:
i .

[REEN P e RN

Certain instruments relating to our long-term debt and our subsidiaries have not been filed as exhibits since the
‘total 'dfribunt of securities authorized under any such instrument does' not exceed 10‘percent of-our total assets and our
subsidiaries on a consolidated basis. We agree to furnish a copy of each such instrument t6 the SEC-upon requést.
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SIGNATURES

2007.

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned; thercunto duly authorized, on March 1,

TRANSOCEAN INC.

By_ /s/ Gregory L. Cauthen

Gregory L. Cauthen

Senior Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed betow by
the follewing persoens on behalf of the registrant in the capacities indicated on March 1, 2007,

Signature

*

J. Michael Talbert

/s/ Robert L. Long

Robert L. Long

/s/ Gregory L. Cauthen

Gregory L. Cauthen

/s/ David A. Tonnel

David A. Tonnel

*

Victor E. Grijalva

*

Mark A. Hellerstein

*

Judy J. Kelly

*

Arthur Lindenauer

*

Michael E. McMahon

*

Martin B. McNamara

*

Roberto Monti

Title

Chairman of the Board of Directors

Chief Executive Officer
(Principal Executive Officer)

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Vice President and Controller
(Principal Accounting Officer)
Director
Director
Director
Director
Director

Director

Director
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Signature

*

Kristian Siem

*

Robert M. Sprague

*

By

Ian C. Strachan

/s/ William E. Turcgtte
William E. Turcotte
(Attorney-in-Fact)
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Director
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Exhibit 31.1

CEO CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert L. Long, certify that:

I | have reviewed this annual report on Form 10-K of Transocean Inc.;

2. - Based on my knowledge, this annual report does not contain any-untrue statement of a materiat fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this annual report;

3. Based on my- knowledge, the financial statements, and other financial information included in this annual report,

fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this annual report;

e

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such: disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this annual report is being prepared,

b) designed such internal.control over financial reporting, or caused such internal control over financiat
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles; and

¢} evaluated the effectiveness of the registrant’s disclosure controls ‘and procedures and presented in this
annual report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this annual report based.on such evaluation; and

d) disclosed in this annual report any change in the registrant’s internal control-over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an.annual report) that has materially affected, or is rcasonably likely to materially affect, the reglstrant 5
internal control over financial reporting; and ,

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information;-and

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 1, 2007 {s/ Robert L. Long
Robert L. Long
Chief Executive Officer
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Exhibit 31.2

CFO CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Gregory L. Cauthen, certify that:
1. [ have reviewed this annual report on Form 10-K of Transocean Inc.;

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state n
a material fact necessary to make the statements made, in light of the circumstances under which such statements ,
were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report,
. fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this annual report; =~ ' :

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
~and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(¢)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within 'those entities, particularly during the
period in which this annual report is being prepared;. o

b) designed such internal control over financial reporting, or caused’ such internal control over financial
reporting to be designed under our 'supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with

generally accepted accounting principles; and Co |

¢) évaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
annual report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this annual report based on such evaluation; and . I

d) disclosed in this annual report any change in the registrant’s internal control over financial reporting that w
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an ‘annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and ' '

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s ‘auditors -and the audit committee of registrant’s board of
directors (or persons performing the equivalent function): T '

a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and :

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 1, 2007 . /s! Gregory L. Cauthen
- ' Gregory L. Cauthen
Senior Vice President and Chief Financial Officer
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Exhibit 32.1

- CERTIFICATION PURSUANT TO SECTION %06 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (a) AND (b)
OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section 306 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63 of
Title 18, United States Code), 1, Robert L. Long, Chief Executive Officer of Transocean Inc., a Cayman Islands company
(the “Company™), hereby certify, to my knowledge, that:

(1) the Company’s Annual Report on Form 10-K for the year ended December 31, 2006 (the “Report™) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

/s/ Robert L. Long
Name: Robert L. Long
Chief Executive Officer

Dated: March 1, 2007

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the
Report or as a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to Transocean Inc. and will
be retained by Transocean Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (2) AND (b)
OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b} of Scction 1350, Chapter 63 of
Title 18, United States Code), I, Gregory L. Cauthen, Senior Vice President and Chief Financial Officer of Transocean Inc.,
a Cayman Islands company (the “Company”), hereby certify, to my knowledge. that:

(1 the Company’s Annual Report on Form 10-K for the year ended December 31, 2006 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Dated: March 1, 2007 ' /s/ Gregory L. Cauthen
Name: Gregory L. Cauthen
Senior Vice President and
Chief Financial Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the SarbaneS-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the
Report or as a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to Transocean Inc. and will
be retained by Transocean Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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BOARD OF DIRECTORS

J. MICHAEL TALBERT
Chairvan
Transocean Inc,

VicTOR E. GRIJALVA
Retired Vice Chainman of the Boand
Schlumberger Limited

MARK A. HELLERSTEIN
Chairman and Retired Chiief Excactive Officer
St. Mary Land & Explonation Company

Jupy J. KELLY
Retired ExxonMobil Corporation Executive

ARTHUR LINDENAUER

Retired Execntive Vice Prosident-Finasee &
Chief Finanaal Officer

Selfrrmberger Linited

ROBERT L. LONG
Chief Exeentive Officer

Transocean Inc.

MicHAEL E. MCMAHON
Co-founder and Partner, Pine Broek Road Partners LLC

MARTIN B. MCNAMARA
Partner, Gibsonr, Dunn & Crutcher, [LLP

RoOBERTO L. MONTI
Retired Excentive Vice Presidemt
fixploration & Production
Repsol YPF

KRISTIAN SIEM
Chairman and Chicf Excautive Officer
Siem Industries, fuc,

ROBERT M. SPRAGUE
Retired Royal Duich/Shell Exeattive

IAN C. STRACHAN
Former Chairmumn
Tustinet Group Incorporated

EXECUTIVE OFFICERS

RoseRrT L. LONG
Chicf Exceutive Offieer

JEAN P. CAHUZAC
President

STEVEN L. NEWMAN
Bxeentive Vice President and Chicf Operating Offfeer

Eric B. BrowN
Senior Vice President, General Counsel and
Corporate Seeretary

GREGORY L. CAUTHEN
Sendor Viee President and Chief Financial Officer

DaviD J. MULLEN
Senior Vice President, Marketing and Planning

DaviD A. TONNEL
ice Presidest and Controller

CORPORATE INFORMATION

Registered Address Transfer Agent and Registrar
Transocean Inc. The Bank of New York
Walker House 12O, Box 11258

Church Street Station

New York, New York 10286
1.877.397.7229

1.212.815.3700 (for callers outside the
United States)

Mary Street
CGeorge Town, Grand Cayman
Cayman [slinds

Houston QOffice
Transocean Inc.

4 Greenway Plaza
Houston, Texas 77046
713.232.7500

Iuternet Address: hup://www.stockbny.com
E-mail Address: shareowners@bankofny.com

Direct Purchase Plan

The Bank of New York, the Transfer Agent for Transocean [nc., offers a [Direet Purchase and
Sale Plan for the ordinary shares of Transocean Inc. called BuyDirect. For mere information
on BuyDirect, including a complete enrvllment package, please contact the Bank of New
York ar 1.877.397.7229 or 1,212.815.3700 for callers outside the United States.

Independent Registered Public Accounting Firm
Ernst & Young LLP
Houston, Texas

Stock Exchange Listing

Transocean Ine. shares are listed on the New York Stock Exchange (NYSE) under the
symbol RIG. The following table sets forth the high and low sales prices of the company’s
ordinary shares for the periods indicated, as reported on the NYSE Composite Tape.

Price (in U.S. dollars) HIGH LOW
K5

First Quarter 5197 397y
Second Quarter 58.19 4316
Third Quarter 6311 5351
Fourth Quarter 7093 52.34
2000

First Quarter 3129 005
Second Quarter Y16 T0.75
Third Quarter R1.63 64.52
Fourth Quarter §4.2} 65.57

Performance Graph!

The graph below compares the cumulative total sharebolder return of our ordinary shares,
the Standard & Poor’s (“S& ) 500 Stack Index and the Simmons & Company International
Upstream Index over our last five fiscal years. The graph assumes that $100 was invested in
our ordinary shares and each of the other two indices on December 31, 2001, and that all
dividends were reinvested on the date of payment.

Cumulative Total Shareholder Return
Indexed Total Shareholder Return
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! Thee abeve Performance Ciraph und roksted ingforrnatiott shail vor be deomed “soliasng material” or 1o be “fled ™ with the SEC, nor stull
st ivformution be incorpentted by efitenee Sro any fisse Sling ander the Seenritiv A of 1933 o Serrivs Dvcange A of 193, each
as armended, excepi o the ecteng hal ave specfically incorponste it by referona int s filing.

Financial Information

Financial analysts and sharcholders desiring information about Transocean Inc. should
write to the [nvestor Relations and Corporate Communications Department or call
713.232.76'. Information may also be obtained by visiting the company’s website at
heep://www.deepwater.con.

NYSE Annual CEQO Certification and Sarbanes-

Oxley Section 302 Certifications

We submitted the annual chief executive officer certification to the NYSE as required under
the corporate governance rules of the NYSE. We also filed as an exhibit to our 2006
Anmual Report on Form 10-K the chief executive officer certifications required wnder
Section 302 of the Sarbanes-Oxley Act of 2002
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